
Evhibit 10.4 

ISLE OF CAPRI CASINOS. INC. 
DEFERRED BONUS PLAN 

Code Section 409A Complisince Ameniiment 

Whereas, IsleofCapri Casinos, Inc., a corponitioii organized aiid e.\isling undcrllK; laws of the Slate of Delaware (tlie 
"Company"), maintains the Defened Bonus Plan, wliich plan was first establisltcd as ofApril 26, 1998, and subsequently amended 
from time to lime (the "Plan'); 

Whereas, such Plan now constitutes a "deferred compensalion" arnuigement wiihin the meaning of Section 409A of the 
Internal Revenue Code of 1986. as amended, and must be amended (o comply with ihe final regulations promulgated thereimder, 

Non", Therefore, Ihc Plan sliall be amended as follows, such amendment lobe effective as of Januan' 1,2009, oral tlie 
earlier time or times sel fortlt below. 

1. Bonus Deferrals and Payments: 

Section 2 of the Plan shall be amended and restated in its entirct)' as follows: 

"2, The Deferred Bonus: 

(a) No portion ofany Cash Bonus shall be subjecl to deferhi! hereunder. 

(b) Any Cash Bonus previously deferred hereunder (a "Deferred Bonus") sliall be paid in the fonn of a single-sum 
upon the earlier of: 

i. An Eligible Employee's death or Disability; 

ii. The fifllt armiversaiy oflhe last day of Uie Company's fiscal year iimhedialely preceding the Bonus Award Date; 
or 

iii. The occurrence of an E.xtraordinaiy' Transaction, provided tliat if such transaction does not also constitute a 
'change in control" within the meaning of Code Section 409A and the regulations promulgated hereunder, 
payment sliall be made upon the earlier of (.x) the occurrence ofa Separation From Service in connection with 
such Iransaction or during the 24-m6nth period thereafter, or (y) as olhenvise provided herein. 

(c) Notwithstanding the generality ofthe foregoing, efi"cctive for any payment made on or afler Januai>' I. 2005, if an 
Eligible Eniployee is a Specified Employee as of liis or herSepararion Dale, the commencement of am' paymeni made on 
account of liis or Iter Separation From Service, as detennined in accordance with Code Section 409A, sliall be delayed until 
tlie first business day ofthe seventh whole calendar month following liis br her Separation Date. In the evem ofany delay 
rcquin:d liereundcr, payment shail be made witliout liability for interest or loss of investment opportunity thereon." 

2. Complinncc Definitions: 

Notwithstanding am' provision of die Plan to the conirai\'. the following Section 16 sliall be added to llie Plan to read in its 
entirei>' as follows, effeciive as of Januaiy i, 2005: 
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'M6. Compliance Definitions. Capitalized tenns used herein slwll liave life meanings ascribed lo them below; in tlic 
evenl ofa confiict between a definition included herein and the same ora similar term defined elsewhere in the Plan, tlie 
temisof this Section IGshall go\'em. 

(a) The term "Disability" shall mean lliat an Eligible Employee, by reason of a medically determinable physical or 
mental impairment llial can be e.vpected lo result in death or lasl for a continuous period of not less llian 12 months, (i) lias 
been receiving income replacement benefiis for a period of not less tlian three monllis under a separate long-tenn disabiUh' 
plan or policy maintained by the Company or an Affiliate, or(ii) is unable to engage in any substantial gainfii! employment. 

(b) The tenn "Specified Employee" shall be detennined in accordance with Code Seciion 409A and sliall generally 
mean tliat ;m Eligible Employee is a 'ki;y employee' of tlte.Company^oi" an Affiliate witliin the meaning of Code 
Section 416(i), (ii) or (iii), but determined witliout'regard to |3aragraph (i)(5) ihereof, as of his or her Separation Dale. An 
Eligible Employee who siitisfics suchrequiremcnt asof a December 3 Isl shallbe considered a Specified Employee 
liercunder during the 12-monlh period commencing on the immedialely following April Ist. 

(c) The term "Separation Date" or "Separation From Service" sliall nie.in the laterof the date on which (a) an 
Eligible Employee's employment with the Companyand its affiliates ceases, or (b) the Company and such Eligible 
Employee reasonably anticipate that tlie Eligible Employee will perform no further ser\'iccs for the Company and iis 
affiliates, wheUier as a conunon lawemployee or independent coniracior. Notwiilisiaiiding the,foregoing, an Eligible 
Employee maybe deemed to incur a Separation Date if he or she continues to provide services to the Company or an 
affiliate, provided such services are nol more llian 20% of ihe average level of services performed by such Eligible 
Employee, wheiher as an employee or independent contractor, during the immediateK" preceding 36-nionth period." 

This 4(19 Compliance Amendment was adopied this 22'i'i day of December 2008, lo be effeciive as of tlie dale or dales sel 
forth herein. 

Isle of Cupri Casinos, Inc.: 

By: 1st R. Ronald Burgess 

Its: SVP Human Resources 

Date: 12/22/08 
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Exhibit 10.5 

THE EXECUTIVE NONQUALIFIED EXCESS PLAN 
PLAN DOCUMENT 
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THE EXECUTIVE NONQUALIFIED EXCESS PLAN 

Section 1. Purpose: 

By execution of the Adoption Agreement, the Employer luis adopted ihe Plan set forth Herein, and in the Adoption 
Agreement, to provide a means by wliich certain management Employeesor Independent Coniraciors of the Employer ma>' elect lo 
defer receipt of airrent Compensalion from the Employer in order to provide retirement and other benefits on behalf of such 
Employees or Independent Contniclors of Ihe Employer, as selecled in Ihe Adoption Agreement, Tltc Plan is intended to be a 
nonqualified deferred compensation plan that complies witli Uic provisions of Section 409A of the Intemal Rcvenue Code (tlie 
"Code"). The Plan is also intended lo be an unfunded plan maintained primarily for the purpose of providing deferred compensation 
benefits fora select group of managemeni or liighly compcnstilcd employees under Secfions 201(2), 301(a)(3) and 401(a)(1) oflhe 
Employee Retiremenl Income Security Acl of 1974 ("ERISA") and independent contractors. Notwithstanding any oilier provision of 
this Plan, this Plan sluill be inlerprclect operated and administered in a manner consistent wiili these intentions. 

Section 2. Definitions: 

As used in the Plan, including this Seciion 2, references to one gender sliall include the otlier, unless other\yise indicaied by 
llie context: 

2.1 "Active Participant" means, with respect to any day or date, a Participant who is in Service on such day or dale; 
provided, Uiat a Participanl shall cease to be an Aclive Participant (i) immedialely upon a deienninaiion by Uie Committee that the 
Participanl has ceased lo be an Employee or Independent Contractor, or (ii) at the end 
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of the Plan Year tliai the Committee detennines the Participanl no longer meets the eligibility requirements of Uie Plan. 

2.2 ^Adoption Agreement" means Uie written agreement pursuant to which tlie Employer adopts the Plan. The 
Adopiion Agreeineni is a part of i\yc Plan as apphed to the Employer 

2.3 "Beneficiar> " means the person, persons, entii>- or entities designated or detennined pursuant to Ihe provisions of 
Section 13 oflhe Plan. 

2.4 "Board" means the Board of Direclors of the Company, if the Company is a corporation. If the Compam' is not a 
corporalion, "Board" skdl mean the Company. 

2.5 "Change in Conlrol Event" means an event described in Seciion 409A(a)(2)(A)(v) of the Code (or any successor 
provision thereto) and the regulations thereunder. 

• 2.6 "Commitiee" means tlie persons or eiilit>" designated inthe Adoption Agreement to administer the Plan. If the 
Committee designated in die Adoption Agreeinent is unable to serv-e, Ihe Employer shall satisfy Uie duties of Uie Committee provided 
for in Seciion 9. 

2.7 "Company" means Ihe company designated in the Adoption Agreement as such. 

2.8 "Compen.sation" shall have the meaning designated in the Adoption Agreement. 

2.9. "Crediting Date" means the date designated in the Adoption Agreement for crediting the amouni of any 
Participant Deferral Credits to the Deferred Compensation Account ofa Participimt. Employer Credits mav be credited to the 
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Defened Compensalion AccouiU ofa Participant on an\- day that seeurilies are traded on a national seairilies e.vcliange. 

2.10 "Deferred Compensation Account" means the account mainiained wiUi respect to each Pardcipant under the 
Plan. Tlie Deferred Compensation Account shall be credited wiUi Participant Deferral Credits and Employer Credits, credited or 
debited for deemed investment gains or losses, and adjusted for payments in accordance with the rules and elections in effect uiider 
Sections, The Deferred Compensation Accouni ofa Participant sliall include any In-ServiceorEducaiion Accouni of the Participant, 
if applicable. 

2.11 "Disabled" means Disabled witliin tlie meaning of Seciion 409A of the Code and the regulations thereunder. 
Generally, Uiis means llial Uie Parficipanl is unable to engage in any substantial gainful activity by reiison ofany medicaUy 
dcicnniiuible physical or mental impainneni which can be e.Npectcd to result in deaUi or can be expected to last for a conUnuous period 
of not less Uian 12 monUis, or is, by reason ofany medically deleriniiiablc physical or mental impainneni wliich can be expected to 
result in death or can be expected lo lasl for a continuous period of not less than 12 inomlis, receiving income replacement benefits for 
a period of iwt less than tluee months under an accident and lieallh plan covering Employees of the Employer, 

2.12 "Education Account" is an In-Ser\ice Account whicli will be used by tlie Participant for educational purposes. 

2.13 "Effective Date" shall be the date designaied in the Adopfion Agreemeni. 

2.14 "Employee" means an individual in Uie Service ofthe Employer if the relationship between the indiMdual and Uie 
Employer is Uie legal nslationsliip of 
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employer and employee. An individual sliall cease to be an Einployee upon the Employee's separation from Service. 

2.15 "Employer" means the Company, as idcntined in the Adoption Agreemeni, and an>' Participating Employer 
which adopts this Plan. An Employer may be a corporalion, a limited liabilit>' company, a partnership or sole proprictorsliip. 

2.16 "Employer Credits" means ihc amounts credited to il»c ParUcipani's. Deferred Compensation Accouni by Uie 
Employer pursuant to the provisions of Section 4.2, 

2.17 "Grandfalhcr-ed Amounts" means, if applicable, theamounts Uial were deferred under the Plan and were canted 
and vested wiUiin ihe meaning of Seciion 409A of the Code and regulations Uiereunder as of December 31, 2004. GrandfaUiered 
Aniounts shall be subjeci to Uie tenns designated in the AdopUon Agreement, 

2.18 "Independent Contractor" means an individual in the Service oflhe Employer if llie relalionsliip belween Uie 
individual and the Employer is noi the legal relationship of,employer and employee. An individual shaU cease to be an Independent 
Contractor upon Uie lenuination of Uie Independent Contriiclor's Serv-ice. An Independent Contractor shall include a director of the 
Employer wlio is not an Employee. 

2.19 "In-Service Account" means a separate account lobe kept for each Participant that lias elected lo lake in-service 
distributions as described in Section 5.4. The In-Service Accouni sliiill be adjusted in Uie same mamicr and al the same tune as the 
Deferred Compensation Account under Seciion 8 and in accordance with the rules and elections in effect under Section 8. 

2.20 "Normal Relirement Age" of a Participant means Uie age designaied in the Adoption Agreement. 

2.21 "Participant" means wilh respect to any Plan Year an Employee or Iiidependent Contractor who has been 
designated by the Committee as a Panicipani and who lias entered the Plan or who lias a Deferred Compensation Accouni under the 
Plan; pro\'ided that if llie Participant is an Employee, the individual must be a liighly compeiisaled or management employee ofthe 
Employer witliin the meaning of Sections 201(2)' 301(a)(3) and 40.Ua)(I) of ERISA. 

2.22 "Participimt Deferral Credits" meansthe aniounts credited to Uie Participant's Deferred Compensiilion Accouni 
by the Employer pursuant to the provisions of Seciion 4.1. 

2.23 "Participating Employer" means am' trade or business (whether or nol incorporaled) wliich adopts this Plan with 
Uie consent of the Company identified in Uie Adoption Agreement. 

2.24 "Participation Agreemeni" means a w^ritten agreement entered into between a Participant and the Employer 
pursuant to the provisions of Section 4.1, 

2.25 "Pert'ormance-Based Compensation" means compensation wherc Uie amount of, or entitlement to, Uie 
compensation is conUngenl on tlic saUsfaclionof preeslablished organizalipnal or individual perfonnance criteria relaUng to a 
perfonnance period of al least twelve monlhs. Organizational or individual perfonnance criteria aie considered preestabhshed if 
established in wriUng within 90 days after the coiiuuencetnent of the period of service lo wliich Uie crileria relates, provided that the 
outcome is subsianliallv uncertain at the Ume the criteria arc established. Perfonnance-
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based compensation may include payments based upon subjective perfonnance criteria as provided in regulations and administralive 
guidance promulgated under Sechon 409A of Uie Code. 

2.26 "Plan" means Tlie E.\ecuUve Nonqualified E.>;cess Plan, as herein set out and as set out in llie Adopfion 
Agreement, or as duly amended. The name of Ihe Plan as applied to Ihe Employer sliall be'designatcd in llie Adoption Agreemeni. 

2.27 "Plan-Approve<I Domestic Relations Order" sliall mean a judgment, decree, or order (including the approval of 
a settlement agreement) which is: 

2.27.1 Issued pursuant to a Slate s domestic relations \uw: 

2.27.2 Relates to Uie provision of cliild support, alimony paymeiils or inarilal property rights lo a Spouse, fonner Spouse, 
cliild or other dependent ofthe Participant: 

2.27.3 Creates or recognizes the righl ofa Spouse, fonner Spouse, childorotherdependent of the Participant to receive 
all or a ponion of the Participant's benefiis under the Plan; 

2.27.4 Requires payment to such person ofiheir inieresi in the Participjint's benefits in an itiunedialc lump payment; and 

2.27.5 Meets such other requirements established by the Commiitee, 

2.28 "Plan Year" means the twelve-month period ending on Uie lasl day of the monlh designated in the Adopiion 
Agreement; provided that the iniiial Plan Year may liave fewer llian twelve months. 

2.29 "Qualifying Distribution Event" means (i) ihc SeparaUon from Service of the Participant, (ii) the dale Uie 
Participant becomes Disabled, (iii) the deaUi of the Participant, (iv) the time specified by Uie Partjcipant for an In-Service or EducaUon 
Distribution, (v) a Cliange in Conlrol Event, or (vi) an Unforeseeable Emetgency, e<ich to the extent provided iii Secfion 5. 
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2.30 "Seniority Date" sliall have tlie meaning designaied in the Adopiion Agreement. 

2.31 "Separation from Ser\ice" or "Separates from Scnice" means a "separation from ser\'ice'' witliin the meaning 
of Section 409A of tlie Code. 

2.32 "Ser\'ice" means employment by the Employer as an Einployee, For purposes of the Plan, Uie employment 
relalionsliip is treated as continuing intact wliile the Employee is onmiliian.' lî avc, sick leave, oroUierbona fide leave of absence if 
Uie period of sucli leave does not e.\ceed six months, or if longer, so loiig as:thc Employee's right lo reemployment is provided eilher 
by statute or contracl. If the Participant is an Indeptendent Contractor. "Ser\^icc" siiall mean the period during which Uic conlractual 
relalionsliip e.xisls between the Employer and llic Participant. The contractual relationship is not lenninaied if llie ParUcipant 
anticipates a renewiU of Uie contract or becomes an Employee, -

2.33 "Service Bonus" means any bonus paid lo a Participant by Ihe Employer which is not Perfomumce-Based 
Compensation. 

2.34 "Specified Employee" means an employee who meets the requiremenis for key employee treatment under Section 
4 l6(i)(l)(A)(i), (ii) or (iii) of Uie Code (applied in accordancewith the regulations thereunder and without regard to SecUon 416(i)(5) 
oflhe Code) at any rime during the twelve month period ending on December 31 of each year (the "idenfification date"). Unless 
binding corporate action is taken lo establish different mles for deiennining Specified'Einployces for all plans oflhe Company and its 
controlled group members thai are subjecl to Section 409A of llie Code, tlie foregoing mles and the other defaull mles under the 
regulations of SecUon 409 A of the Code shall 
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apply. If Uie person is a key employee as ofany identification date, the person is treated as a Specified Employee for the iwelve-monUi 
period beginning on die fir^t day of tlie fourUi month following UieidentificaUon date, 

2.35 "Spouse" or "Sur\iving Spouse" me;ms, except as oUierwise provided in the Plan, a person who is the legally 
married spouse or sun'iving spouse ofa Participant. 

2.36 "Unforeseeable Emergency" means an ''unforeseeable eincigenc>'" witliin the meaning of SecUon 409A of Uie 
Code. 

2.37 "Vears ofSenice" means ejich Plan Year of Ser\'ice completed by the ParticipjinL For vesting purposes. Yeais of 
Service sliall be calculated from ihe date designated in the Adoption Agreement and Service shall be based on service wilh ihe 
Company and all ParticipaUug Employers. 

Section 3. Particinatitm: 

Tlie Conmiiitee in its discreiion shall desigruile each Employee or Independent Contractor who is eligible to participate in 
the Plan. A Participant who separates from Ser\'icc .with the Employer anti who later retums lo Semce w'ill nol bean AcUve 
Participanl under the Plan excepi upon satisfaction of such tenns and conditions as Uie Coimtiittee stiall establish upon the 
Participant's return'to Ser\'ice, whether or nol the Participanl sliall liave a balance remaining in the Deferred CompensaUon 
Accouni under the Plan on the date of the relum to Serv ice. 

Section 4. Credits to Deferred Compensalion Account: 

4.1 Participant Deferral Credits. To Uic extent provided inlheAdopUonAgreement, each Aclive Participant niay 
elect, by entering into a ParUcipation Agreement wilh the Employer, to defer the receipt of Coiiipensalion from the Employer by a 
dollar 
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amounl or percentage specified in the ParticipaUon Agreement, The ainount of Compensation the Participant elects to defer, the 
ParticijDant Defcirai Credii. shall be credited by the Employer to the Deferred Compensation Account mainiained for Uie Participant 
pursuanl to SecUon 8. Tlie following special provisions sliall apply wiUi respect lo Uie Participant Deferral Credits ofa Participant: 

4.1.1 The Employer shall credit to the Participant's Deferred Compensation Accouni on each Crediung Date an amount 
equal to ihe total Participant Deferral Credit for the period ending on such Crediting Date. 

4.1.2 An election pursuant to tliis Seciion 4,1 shall be made by the Participaru by execuUng and delivering a 
ParticipaUon Agreement lo the Committee. E.xcept as otherwise provided in this Section 4.1, the ParticipaUon Agreement shall 
become effective wiUi respeci lo such ParUcipmii as of the first day of Januar\' following Uie date such Participation Agreeineni is 
received bv the Comimitee. A Participant's election may be clianged al any lime prior to the last permissible date for making the 
elecUon as pennittcd in this Seciion 4,1, and shall thenafter be irrevocable. Tlic election of a Participanl sliall coniinue in elTecl for 
subsequent years until modified by the Participant as pennitted in tliis SecUon 4,1. 

4.1.3 A Piuticipant may execute and deliver a Participaiioii Agreement to Uie Committee witliin 30 days after Uie date 
Uie Panicipani fii^t becomes eligible to parucipate in Uie Phui to be effective as of the first payroll period ne.xi fol]owing;ihe date the 
ParticipaUon Agreemeni isfulh" executed. Whether a Participant is treated as newly eligible for participadon under lliis SecUon shall 
be detemiined in acconjance wilh Seciion 409A of the Code and the legulalions thereunder, including (i) mles Uiai treat all clectrve 
deferral account balance plans as one plan, and (ii) mles Uiat u^al a previously eligibleemployee as newly eligible if liis benefits had 
been previously distributed or if he has been ineligible for 24 months. For Compensation thai is eamed based upon a specified 
perfomiance period (for is.\ample, an amiual bonus), where a deferral election is made under tliisSeclionbut after Uie beginning of Uie 
perfonnance period, Ihe elecUon will only apply lo Ihe ponion ofthe CompensaUon eqiial to the tolal amounl oflhe Compensation for 
the service period mulliplied by the raUo of llic number of days remaining in Uie perfonnance period afler the elecUon over the total 
number of days in Uie perfomiance period. 

4.1.4 A Participant may unilaicrally modify a Participation Agreemeni (eiUier to tenninate. increase or decrease the 
ponioiiof liis future Compensation wliich issubjectlo deferral within the percentage limitŝ set forth in SecUon 4.1 of Uie Adoption 
Agreement) by providing a wriden modificaUon of the Participation Agreement to the Committee, Tlie modification shall become 
effeciive asof the firsi tlay of Januaiy following Uie datesuch written modification is received by die Commiitee. 

4.1.5 If the Participant perfonned sen'ices continuously from the later of the beginning of Uie perfonnance period or Uie 
dale upon wluch the performance criteria :ue established through the date upon wliich the Participant makes an iniUal deferral election, 
a Participation Agreement relaUngio the deferral ofPerfomiancc-Bascd Compensation may be executed and delivered lolhe 
Committee no later than the dale which is 6 months priorto Uie end of Uie perfonnance period, provided that in no evenl may an 
elecUon lo defer Performance-Based Compensation be made after such Compensation has beconie readily ascertainable. 

4. L6 If the Employer lias a fiscal year other Uum Uie calendar year, Compensation relating to Service in the fiscal year 
oflhe Employer (such as a bonus based on the fiscal year of the Employer), of wliich no amounl is paid or payable during the fiscal 
year, may be deferred at the Participant's election if tlie election lodefer is made not later Uian tlie close of Uie Employer's fiscal year 
next preceding the first fiscal year in wliich Uie ParUcipant perfonns an>';ser\'ice5 for which such Compensation is payable. 

4.1.7 CompensaUon payable after Uie liisi day of the Participiuil's la.xabic year solely for services provided during the 
final payroll period conlaining the last day of Uie Participanl's laxable year (i.e., December 31) is treated for purposes of Uiis 
SecUon 4.1 as CompensaUon for sen'ices perfonned in the subsequenl la.vable year. 

4.1.8 The Committee may from lime to lime establish policies or mles consistent with die requirements of SecUon 409A 
oflhe Code to govern the inanncr in wliich Participant Deferral Credits may be made. 

4.1.9 If a ParUcipant becomes Disabled or applies for and is eligible for a distribution on accouni of an Unforeseeable 
Emergency during a Plan Year his deferral elecUon for such Plan Year sliall be cancelled. 

4.2 Employer Credits. If designated by the Employer inthe AdopUon Agreement̂  tlie Employer sliall cause the 
commiitee to credit to the Deferred Compensation Account of each Active Participant an Employer Credii as delermined in 
accordance with the Adoption Agreement. A Participant must make distribution elections with respect lo am- Employer Credits 
credited lo his Deferred Compensalion Accouni by Uie deadline Ihal would apply under Section 4.1 for dislribulion elections with 
respeci to Participanl Deferral Credits credited al the same Ume. on a Participation 
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Agreemeni lliai is timely executed and delivered lo the Commitice pursuant to Section 4.1, 

4.3 Deferred Compensation Account All Participanl DeferhU Credits and Employer Credits sliall be credited to the 
Deferred Compensation Account oflhe Participanl as provided in SecUon 8. 

Section 5. Oualifving Pt.strihution Events: 

5.1 Separation from Scr\'ice. If llie Participant Sepaimcs from Sen'ice with the Employer, the vested balance in the 
Deferred Compensation Account sliall be paid to Uie Particip;mt by the Employer as provided in SecUon 7. NotwiUistanding the 
foregoing, nodisiribuUonshallbe made eariier than six montlisaifterUie dale of Separation from Sen'ice (or if eariier, thedaleof 
death) with respect to a Participarit wlio as of the date of Separation from Service isa Sijccified Employee ofa corponiUon the slock in 
Vvhich is iraded on an established securities market or otherwise. Any paynienis to which such Specified Employee would be entitled 
during the first six luonUis following Uie dale of Separation from Sen'ice shall beaccumulaledandpaidon the first day of the scvenili 
moiiUi following tlie date of SeparaUon from Sen'ice. 

5.2 Di.sabilit>'. If the Employer designates in the AdopUon Agreemeni th;it distribulions arc pennitted under the Plan 
when a ParUcipant becomes Disabled, and Uie Participant becomes Disabled while iii Semce, Uie vesied balance in Uie Deferred 
Compensation Account shall be paid lo the ParUcipant by the Employer as provided in SecUon 7. 
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5.3 Death. If Uic ParUcipant dies while in Service, Uic Employer shall pay a benefil to the ParUcipant's Beneficiar\' in 
Ihe amounl designaied in Uie Adopiion Agreement. Payment of such benefil sliall be made by the Employer as provided in SecUon 7. 

5.4 In-Ser\'ice or Education Distributions. If tlie Employer designates in the AdopUon Agreemeni Uiat in-semce or 
ediiGiiion distribulions are pennilled under the Plan, a Participant may designalejiri the Participaiion Agreement to have a specified 
amounl credited to the Participant's In-Sen'ice or Educaiion Accouni for in-sen'icc or educaUon distribulions al Ihe dale specified by 
Uie ParUcipant, In no evenl may an in-semce or educaUon dislribulion of an amount be made before Uie date tliat is two years after the 
first day of tlie year in which such amounl was credited lo the In-Seniceor.Educalion Account. Notwithstanding Uie foregoing, if a 
Participanl incurs a Quidifying Distribution Event prior to the date on which the enUre balance in the In-Sen'ice or Educaiion Account 
lijis been distributed, Uien the balance inthe In-Service or EducaUon Account oiitlie daieof the Qualifying DistribuUon Event shall be 
p;ud as provided under SecUon 7.1 for paymenis on such Qualifying Dislribuuoii Event. 

5.5 Change in Control Event If Uie Employer desigiiafes in Uie Adopiion Agreement Uial distributions are pennitted 
under tlic Planupon the occurrence of a Change in Control EventVUie P^icipant inay designate in the ParticipaUon Agreement to 
have the vested balance in the Deferred CompensaUon Account paid to the Participarit upon a Cliange in Control Event by tlie 
Employer as provided in SecUon 7. 

5.6 Unforeseeable Emergency. If tlie Employerdcsignaiesin Uie Adoption Agreement that distribulions are pemiitted 
under tlie Plan upon the occunence of an 
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Unforeseeable Emergency event, a disln'bution from the Deferred Compensalion Accouni may be made to a Participant in the evenl of 
an Unforeseeable Emergency.', subjecl to the followmg provisions: 

5.6. i A ParUcipant may. at any Ume prior to liis SeparaUon from Service for any reason, iiKike application to tlie 
Committee to receive a dislribudon in a lump sum ofall or a ponion ofthe vested balance in Uie Deferred Compensalion Accouni 
(detenmned as ofthe dale Uie distribution, ifany, is made under this SecUon 5,6) because of an Unforeseeable Emergency. A 
distribution because of an Unforeseeable Emcrgenc\' sliall not e.xceed the amount reiquired to satisfy Uie Unforeseeable Emergency 
plus amounts necessan' to pay taxes reasoiiabh' anUcipated as a result of such distribution, afier taking into account the extent to 
wiiich the Unloreseeable Einergenc>' may be relieved Uu-ough reiiiibursetncnl orcompensaUon by insui^ce or olhenvise or by 
liquidaUonof Ute ParUcipanl's assets (lo the exlenl llie liquidalioiiof such assets would not itseU~ cause severe financial hardsliip)or 
by slopping current deferrals under the Plan pursuant lo Section 4,1.9. 

5.6.2 'Hie ParUcipant's request fora dislribulion on account of Unforeseeable Einergcncy muslbemadein wriUngtolhc 
Commiliee. The request must specify Uic nalure of Uie financial hardship, the tola! aniounl requested to be distributed from the 
Deferred Compensjition Account, iuid the total amounl of the actual expense incurredortobcinciuredonaccount of the 
Unforeseeable Emergency. 

5.6.3 Ifa disuibution under Uus Section 5,6 is approved by the Comihiltee, such dislribudon wUI be made as soon as 
practicable following the date it is approved. Tlie processing of the request slialj be completed as soon as practicable froiii Uie date on 
which llie Coimnittee receives Uie properly cornpleted wrilien request for a dislribuUon on account of an Unforeseeable Emergencv'. If 
a Participant's Separation from Sen'ice ocairs after a request is approved inaccoidance wiUi this Section 5.6.3, but priorto 
dislribuUon of the full amoimt approved, llie approval of the request sliall.be aiitomaUcally null and void and the benefils.which the 
Participant is entitled to receive under the Plan shall be distributed in accordance widi the applicable distribution provisions oflhe 
Plan: 

5.6.4 Tlie Conuniliec may from lime lo Umc adopt addilional policies or riiles consisieni wiUi llie requiremenis of 
Sccuon 409A of Uic Code lo govcm the inanncr in which such dislribuUbiis may be made so llial Uie Plan may be conveniently 
administered. 

Section 6. Vesting; 

A Panicipani sliall be fully vesied in the portion of liis Deferred Compensalion 
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Account altribuiable to Participanl Deferral Credits, and all income, gains and losses altribuiable llierelo. A Participant shall become 
fully vested in die portion of Iiis Deferred CompensaUon Accouni anribulabic to Employer Crediis, and income, gains and losses 
attributable thereto, in accordance with the vcsUng schedule and provisions designaied by the Employer in the Adoption Agreement. If 
a Participanl's Deferred Compensalion Accouni is not fully vested upon Separation from Scnice, Uie portion of Uie Deferred 
Compensation Account tlwl is not fulh' vesied sliall thereupon be forfeited. 

Section 7, DIstrihulion Rules: 

7.1 Payment Options. The Employer shall designate in ihe AdopUon Agreemeht the paymeni options which may be 
elecled by the Participanl (lump sum, aimual instailineiils, or a combination of both). Different paymeni opUons ma>' be made 
available for each Qualifying IJislribution Event, aiid different payment options miiy be available for differeni t\'pes of Separations 
from Senice, all as designaied in the Adopiion Agreeinent, Tlie Participant sliall elect in ihe ParticipaUon Agreement IIK method 
under which the vesied balance in Uie Deferred Compensatipn Accouni will be dislributed from ainong Uie designated paymeni 
OpUons. The Participant tnay at such Ume elect a different metliod of paymeni for each Qualify'ing Distribution Event as specified in 
the Adoption Agreemeni. If the Participant is pennitted by the Employer in the AdopUon Agreement to elect different opUons and 
does not make a valid election, the vested balance in tiie Deferred Compensation Accountwill be distributed as.a lump sum. 
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Notwithstanding the foregoing, if certain Qualifying DistribuUon Events occur prior to the date on which the vested balance 
ofa Participant's Deferred Compensation Account is completely paid pursuant lo Uus SecUon 7.1 following the occurrence ofccrtain 
iniiial Qualifying Distribution Events, the following mles apply: 

7.1.1 If the initial Qualifying Distribution Evenl isa Separation from Sen'ice.pr Disability, and llie Participant 
subsequently dies, the remaining unpaid vested balance ofa ParUcipant's Deferred Compensation Account shall be paid as a Imnp 
sum. 

7.1.2 If the initial Qualifying Disuibution Event isa Change in Coiilrol Event, and any subsequent Qualifying 
Distribution Event occurs (except an !n-Senice or Education Distribution described in Section 2.29(iv)), the icmaining unpaid vested 
balance of a Participant's Deferred Compensation Accouni sliall be paid as provided under Section 7.1 for paymenis on such 
subsequent Qualifying DislribuUon Evenl. 

7.2 Timing of Payments. Payment sliall be made in the m;mner elected by Uie Participant and shall commence as 
soon as practicable after (bul no latertlian 60 days afier) ihc distribution date elected for the Qualifying Distribution Event. Inthe 
event Uie Participanl fails to make a valid elecUon of die payment mcUiod, Uie distribution will be made in a single lump sum payment 
as soon as practicable afler (but no later than 60 days after) ihe Quaiify'ing Distribution Event. A paymeni may be further delayed lo 
the e.xient pemiitied in accordance with regulations and guidance under Section 409A ofthe Code, 

7.3 Installment Paymenis. If the Participant elects to receive inslaihnem payrnenls upon a Quaiify'ing Distribution 
Event, Uie paymeni ofeach aimual Insiallmcnt sliall be made on the amiiversaiy of Uie dateof Uie first installment payment, and tlie 
amount of the aimual installment sliall be adjusied on such anniversary;for crediis or debits lo the ParUcipanl's account pursuant to 
Seciion 8 oflhe Plan. Such adjusimeni stiall be made by dividing the balance in Uie Deferred Compensation Accouni on such dale by 
the numberof aimual installments remtiiiuiig to be paid hereunder, provided that the last 
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aimual installment due under ihe Plan sliall be Ihe enure amount credited lo llie Participanl's accouni on the dale of payment. 

7.4 Dc Minimis Amounts. NotwiUistanding any paymeni election made by the Participant, if llic Employer 
_designatcsa pre-deiemiined de minimis amounl inthe Adopiion Agreemeni, the vested balance in Uie Deferred Compensation 
Account oflhe Participanl will be distributed in a single lumpsum payment if at the'lime ofa pennitted Qualifying Distribution Evenl 
Uie vesied balance does not exceed such pre-detennined de minimis amount; provided, liowever, lliat such dislribuUon wiU be made , 
only where the Qualifying Distribution Event is a Separation from Senice. deallu Disabilily (if applicable) or Cliange in ConU"ol 
Evenl (if applicable). Such paymeni sliall be made on or before Uie laterof (i) Deceniber 31 of Uie calendar year in which the 
Qualifying Distribution Event occurs, or (ii) the dale UuU is 2-1/2 monlhs after the Qualifying DistribuUon Evenl occurs. In addiUon. 
Uie Employer amy distnl)ute a Participam's vested balance at any Ume if ihe balance does not e.xceed the limh in 
Section 402(g)(1)(B) ofthe Code and results in die lerinination oflhe Pailicipanrs enUre interest in the Plan as provided mider 
Section 409 A of the Code. 

7.5 Subsequent Elections. WiUi the consent of Uic Coininillcc, a Participanl may delay or cliange Uie method of 
payment of the Deferred Compensalion Accouni subjecl to Uie following requirements: 

7.5.1 The new election may not take effect unU! at Icasl 12 monllis after Uie dale on which llie new election is made. 

7.5.2 If the new eicciion relalesloapayment for a Qualifying Distribution Evenl other than the death of the Participant, 
the Participant becoming Disabled, or an Unforeseeable Emeigenc>-, tlie hew election musl provide for the deferral of the payment for 
a period of al lenst five years from the date such paymeni would olhenvise liave been made 
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7.5.3 If the new election relates to a payment from the In-Scnice or EducaUon Account, tlie new election mustbe made 
al least 12 monllis prior lo Uie date oflhe first scheduled payment from such account. 

For purposes of Uiis Section 7.5 and Section 7.6, a payment is each separately identified amount to which the Panicipjiiit is entitled 
under tlie Plan; provided, Uial eniitlenient to a series of iiislallmcnt payments is irealed as the enutlement to a single payment. 

7.6 Acceleration Pmhibitcd. Tlieacceleralionof tlie Ume or schedule of any payment due under Uie Plan is 
prbliibiied excepi as expressly provided in regulations and administrative guidance promulgated midcr SecUon 409A of Uie Code 
(such as'acceleraUons for domestic relations ordere and employment taxes). It is not an acceleration of the Ume or schedule of 
paymeni if Uie Employer waives or accelerates Uie vesting requirements applicable to a benefil under Uie Plan. 

Section 8. Accounts: Deemed Investment: Adiustment.s tti Account: 

8.1 Accounts. The Commitice sliall establish a book resen'e account eaUtlcd the ''Deferred CompensaUon Accouni." 
on belialf of each ParUeiptml. The Cominittce shall also establish an Iti-Scn'icc orEducatiori Accouni as a part ofthe Deferred 
•CompensaUon Accoutit ofeach Participant if applicable, Tlie amount crcditedio die Deferred Compensalion Accouni shall be 
adjusted pursuant to the provisions of Section 8.3. 

8.2 Deemed Investments. The Deferred Compensation Accouni ofa Participant shall be credited with an im-estnieni 
return delermined as if the accouni were invested in one or more investment funds iiiade available by Uie Committee. The Participant 
sliall elect tlicinvesiment funds in which liis Defenred Compensalion Accouni shall be dceined to be invested. Such election shall be 
made in the manner prescribed by 
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the Commitiee and sliall i:ike effecl upon the enu>' of the Participant into die Plan. Tlie investment election of Uie Participant shall 
remain in effect until a new election is made by Uie Participant In the event tlie Participanl fails for an>' reason to make an effeciive 
election of the investment relum to be credited lo his account Uic investment retum shall be detennined by the Committee. 

8.3 Adjustments to Deferred Compensation Account. Willi respect lo e;ich Participanl who iias a Deferred 
Compens-Uion Account under the Plan, llic amount credited lo such accouni shall be adjusted by Uie following debits and credits, at 
die times and in Ihe order staled: 

8.3.1 Tlie Deferred Compensation Account sliall be debited each business day with die total amounl ofany paymenis 
made from such account since the lasl preceduig business day lo liini or for his benefit. 

8.3.2 Tlie Deferred Compehstuion Account sli;ill be credited ori each Crediting Date with the total amounl ofany 
Participant Deferral Credits and Employer Credits to such account since the last preceding Crediting Dale. 

8.3.3 Tlic Defened CompensaUon Account sliall be credited or debited oil each day securiUes are iraded ona naiional 
stock e.xchjmge with the amounl of deemed invesuneni gain or loss residiiiig from the perfonnance of die investment funds elected by 
the Participant in accordance with Section 8.2, The amount ofsuch deemed invcsimenlgain or loss shall be detennined by ihe 
Committee and such deiemiinalion shall be finjil and conclusive upon all concerned. 

Section 9. Administration hv Committee: 

9.1 Membership of Committee. If ihe Conuniliec consistsof individuals appointed by the Board, Ihey will sen-e al 
Uie pleasure oflhe Board. Any memberof llie Commiitee may resign, and his successor, ifaiiy.sluUl be appointed by llie Board, 

9.2 General Administration. Tlie Conunitlec shall be responsible for Uic operation and admimslration ofthe Plan 
;uid for carr,'ing out its provisions, Tlie Committee sliall liave the full auUiority and discretion to make, amend, inteiprct and 
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enforce all appropriate nilcs and regulations for the adminisutition of Uiis Plan and decide or i^solve am- and all questions, including 
inierprctauons of Uiis Plan, as may arise in connection wilh this Plan. Any such acUon laken byUie Comnuttce sliall be final and 
conclusive on anyparty. To Uie extent tlie Coimnittee lias been granted discretioiiarv' auUiorii)' under the Plan, Uie Conuiutlee's prior 
exercise of such authority shall not obligate it to exercise its auihoriiy in a like fashion thereafter. Tlie Commiliee shall be enUUed lo 
rely conclusively upon all tables, valuaUons, certificjiies, opinions and reports fiimislicd by am' acluan', accountant, controller, 
counsel or other person employed or engaged by the Employer with respeci to the Plan. Tlie Committee may. from lime lo lime, 
einplov agents and delegate lo such agents, including employees of Uie Employer, such adnnnistraUvc or other duties as il sees fil. 

9.3 Indemnincalion. To the extent not_covered by insurance, the Employer sliall indeimufŷ  the Commiliee, each 
employee, officer, director, and agenl of Uie Employer, and all persons fonneriy serving in siich capaciUes. againsl any and all 
liabihiies or expenses, including all legal fees relaiing Uierelo, arising in comieciion with ihe'e.xereise of their duUes and 
responsibilities with respeci to Uie Plan, provided however lliat the Employer sliall nol indemnify any person for liabdities or e.xpenses 
due 10 iliai person's own gross negligence orwilfful misconduct 

Section 10. Contractual Liability: 

10.1 Contractual Liability. Unless olhenvise elected in the Adoption Agreement, the Company sliall be obligated to 
make all paymenis hereunder. This obUgation shall consUtute a coniraclu;U liabiiily ofthe Companv' to Uie Participants, and such 
payments shall be made from Uie general funds ofthe Company. The Company 
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shall nol be required lo establish or maintain any special or separate fund, or oilienvise to segregate assets to assure Uiat such 
payinents shall be made, and the Participants SIHII nol have any intenssl in any particular asseis of the Company by reason of its 
obligations liereunder. To ihe extent Uial any person acquires a righl to receive payment from the Company, such riglit sliall be no 
greater Uian Ihe right of an unsecured creditor of the Compjiny. 

10.2 Trust. The Employer may establish a inisl lo assisi il in meeting its obligauons under the Plan. Any such tmst 
sliall confonn to the requirements of a grantor Irast under Revenue Procedimss 92-64 and 92-65 and at all Unies during the 
continuance of the tmst the principal and income of Uie tmsl sliall be subject lo claims of general creditors of Uie Employer under 
federal and state law. Tlie establishment ofsuch a uusl would not be intended to.causeParticipanls to realize curreni income on 
amounts contributed thereio, and the tmsl would be so interpreted and administered. 

Section 11. Allocation of Responsibilities: 

The persons responsible for the Plan and die duUcs and responsibilities allocated to each are as follows: 

11.1 Board. 

(i) To amend ilKplan; 

(ii) To appoint and remove members of the Committee; and 

(iii) To temiinate the Plan as pemiitted in Seciion U. 

11.2 Committee. 

(i) To designate ParUcipants; 

(ii) To interpret the provisions of the Plan imd lo detennine the righls oflhe Participants underthe Plan, except lo the 
extent oUienvise provided in SecUon 16 relating to claims procedure: 

(iii) To adminisier llie Plan in accordance wiih its tenns, except to the 
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e.Meni powers to administer Uie Plan arc specifically delegated to anolher person or persons as provided in the 
Plan; 

(iv) To account for Uie amomii crcdhed lo Uie Deferred CompensaUon Accoiuil ofa ParUcipant; 

(v) To direct the Employer in llie payment of benefiis; 

(vi) To file such reports as may be required with Uie United Slales Department of Labor, ihe Internal Revenue Sen'ice 
and an '̂ other government agency to which reports may be required lo be submitted from Ume to Ume; and 

(vii) To adminisier die claims procedure to Uie e.xtenl provided in SecUon 16. 

Sectign 12. Benefiis Not Assignable: Facility of Pavments: 

12.1 Benefits Not Assignable No portion of any benefit credited or paid under the Plan with respect lo any Participanl 
shall be subject in any manner to anticipation, alienation, sale„transfer, assignment, pledge, encumbrance or charge, and any attempt 
so to anficipaie, alienate, sell, iransfer, assign, pledge, encumber or charge Uie same sliall be void, nor sliall any porUon of such benefit 
be in an>- manner payable lo any assignee, receiver or any one tmslee, or be liable for liis debts; contracts, liabilities, engageihents or 
torts. NotwiUistanding the foregoing, in the evem that all orany portion of the benefit of a Participanlis transferred to the former 
Spouse of Uie Panicipani incident lo a divorce, the Conunittee sliall maintain such amouiu for the benefil of the fomier Spouse until 
distributed inlhemaimer required by an order of any court having jurisdiction over the divorce, and the fonner Spouse sliall be 
entiUed to the same righls as the Participant wilh respect-to such benefit, 

12.2 Phin-Approvcd Domesfic Relations Orders: Tlic Coimnittee sliall establish pnxedures for deiennining wliether 
an order directed to the Plan is a Plan-Approved Domestic Relatioiis Onicr. (f the Coimnittee deiemiines llial an order is a 
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Plan-Approved DomesUc Relaiions Order. Uie Commiitee shall cause the payment of amounts pursuanl to or segregate a separate 
account as provided by (and to prevent any pavment or act which might be inconsistent with) the Plan-Approved DomesUc RelaUons 
Oreler. 

12.3 Payments to Minors and Others. Ifany individual entitlcd'to receive a payment underthe Plan shall be 
physically, mentally or legally incapable of receiving or acknowledging receipt ofsuch paymeni, the Coimnittee. upon Uie receipt of 
saUsfaciorv' evidence of liis incapacih and satisfactor,- evidence that another person or insUtution is mainlaining him and thai no 
guardian or commiitee has been appointed for hiin. may cause any payment othervvise payable to him lo be made lo such person or 
insUtuiion so mmnlaining him. Payment lo such person or instituUon sliall be,in full satisfacUon ofall claims by or through the 
Participant to the exlenl of Uic amount Uiereof 

Section 13. Beneficiary: 

Tlie Panicipanl's bencficiar '̂ shall be the person, persons, cntit)' or entities designated by the Participanl on the beneficiaix' 
designalion fonn provided by and filed with Uie Committee or its designee. If the ParUcipant does not designate a beneficiar>', the 
beneficiary shall be his Suniving Spouse Tf the Participant does not designate a beneficiar\' arid has no Sun'i\'ing Spouse, the 
beneficiarv' shall be the Participant's estate. Tlie designation of a beneficiiin' may be clianged or revoked only by filing a new 
beneficiar>' design;iUon fomi wiUi the Committee or its designee Ifa beneficiary (the "primars' beneficiar>'") is'receivirig or is entiUed 
to receive payments under the Plan and dies before receiving all of the payments due Iiim, tlie balance to which he is eiiUUed sliall be 
paid io the contingenl beneficiar\', ifany, iiiuiicd in the Participanl's cunent 
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beneficial̂ - dcsignaUon fomi. If Uiere is no comingeni bencficiar>'. the balance sliall be paid lo Uie estate of the primai}' beneficiary'. 
Any benefician' may disclaim all orany part of am' benefit to which such bciieficiaiy sliall be entiUed hereunder by filing a written 
disclaimer with the Committee before payment of such benefit is to be made. Such a disclaimer sliall be made in a fonn saUsfaciofy to 
Ihe Committee and sliall be irrevocable when filed. Any benefit disclaimed sliall be payable from die Plan in the.same manner as if the 
beneficiar>' wtio filed the disclaimer liad predeceased Uie Participant. 

Section 14. Amendment and Termination of Plan: 

The Company may amend any provision of tlic Plan orlcmiinale the Plan al any time; provided, lliat in no evenl shall such 
amendment or terminaUon reduce the balance in any Participjmt's Deferred Gompensalion Accouni as of Uie dale of such amendment 
orterminatipn, nor siiall any such amendment Jiflcct the terins ofthe Plan relating to the payiiieht of such Deferred Compensation 
Account. NotwiUistanding Uie foregoing, the following special provisioiis shaU apply: 

14.1 Termination in the Discretion of the Employer. Excepi as otiienvise provided in SecUons 14.2, the Company in 
its discretion may tenninate the Plan and distribute benefits to Particip;mls subjecl to Uie following requirements and am' others 
specified underSecUon409A ofthe Code: 

14.1.1 All arrangements sponsored by the Employer dial would be aggregated with the Plan under 
Seciion 1.409A-l(c) oflhe Treasury' Regulations are tenninated: 

14.1.2 No paymenis other than payments tliat would be payable underthe tenns oflhe Plan if Ihe lenuination liad nol 
occurred are made wiihin 12 monlhs oflhe tenninalion date. 

14.1.3 All benefits underthe Plan are paid wiUiin 24 monUis oflhe temiination date 
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14.1.4 The Employer does nol adopt a new arrangement th;it would be aggregaiedwith die Plan imder 
Section 1.409A-l(c) ofthe Treasuiy Reguladons providing forthe deferral of compensation at any lime witliin 3 years following the 
dale of tenninalion ofthe Plan. 

14.1.5 Tlie tenninalion does not occur proximale to a downturn in the financial health of the Employer. 

14.2 Termination Upon Change in Control Event If Uie Company tenninales the Plan witliin ihirt>' days preceding or 
hvclve months following a Cliange in Conlrol Event, the Defcrred.Coinpeiisation Account ofeach ParUcipant sliall beconie fully 
vested and payable to the ParUcipant in a lump sum within twelve months following the date of tennination. subjecl to tlie 
requirements of SecUon 409A of the Code. 

Section 15, CommunJcarion to Participants: 

The Employer sliall make a copy of the Plan available for inspect ion by Participants and Uieir beneficiaries during reasonable 
hours at the principal office oflhe Employer. 

Section 16. Claims Procedure: 

The following claims procedure shall apply with respect to the Plan: 

16.1 Filing of a Claim for Bendlls. If a Participant or Beneficiary (the "claimant") believes Uiat he is enUUed to 
benefits under the Plan which are nol being paid to liini or which are nol being accmed for his benefit, he sliall file a wrilten claim 
therefore with ihe Commirtce. 

16.2 Notification to Claimant of Decision, Williin 90 days after receipt of a claim by the Comimttee (or widiin 180 
days if special circumstmices require an extension of lijnc), die Commiitee shall notify Ihe claiiiiant oflhe decision with regard to the 
claim. In the event ofsuch special circumstances rcquiring an extension of time, there shall be 
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furnished to the claim-'ini prior to expiraUon of the initial 90-day period written notice of the extension, which nouce sliaU sel forth Uie 
special circumstances and die date by which ihe decision sliall he: fiimislied. If such claim siuall be wliolly or partially denied, notice 
Ihereof sliall be in writingand worded in a manner calculated to be understood by the claimant, and siiall sel forth: (i) the specific 
reason or reasons for ihe denial; (ii) specific rcferencc to penineiu provisions of the Planon which the denial is based; (iii) a 
description ofany addidonal material or infonuation neccssar>' for llic claimant to perfect the claim and an explanation of why such 
material or iid"onnaUon is necessary'; and (iv) an cxplanaUonof the procedure for review of tlie denial and tlie lime Hmits applicable to 
such procedures,,iiKluding a stitement of die claimant's right lo bring a civil aciion under ERISA following an adverse benefil 
deiemiination oh review. Notwithstanding the foregoing, if the claim relates to a disabilit>' determinaUon, the Conunittee sliall noUfy 
die claimant of the decision witliin 45 days (wliich may be extended for an addilional 30 days if required by special circumstances), 

16.3 Procedure for Review. Widiin 60 days following receipt by the claimaiu of rioUce denying his claim, in whole or 
in part or, if such noUce shall nol be given, whliin 60 days following the latest dale on .which such notice could liave been unicly 
given, the claimant may appeal denial of Uie claim by filing a wrilten applicalion for review wilh the Commiitee. Following such 
rei^ucst for review, Uie Committee sliall fully and fairiy review the decision dcn>ing the claim. Priorto Uie decision ofthe Comminee, 
Uic claimant shall be given an opportunity to review pertinent documents and to submit issues and comments in writing. 
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16.4 Decision on Review. Tlie decision on review ofa claim denied in whole or in pan by the Committee siiall be 
made in the following manner 

16.4.1 Within CiO days following receipt by the Coinniittee ofthe request for review (or witliin 120 days if special 
cireumstances requirean extension of time), die Conunittee sliall notify' the clairiuint in wriUngof its decision with regard to Uie 
claim: in the evenl ofsuch special circumslanees requiringanexterisionof time, written noUcc ofthe extension sliall be fumished lo 
die claimant prior to the commeiiccment of the extension. Notwitlislanding die foregoing, Jf die claim relates to a disabilin.' 
deteniu nation, Uie Conunittee skill notify-the clainuml of the decision wiUiin 45 days (wliich may beexlended for an addilioml 45 
days if required by special circumstances). 

16.4.2 WiUi respeci lo a claim thai is denied in wliolc or in part, the decision on review sliaU set forth specific reasons 
for Uie decision, sliall be wrilten in a niamier calculated lo be understood by die clauiiant, and sliall set forth: 

(i) Uie specific reason or reasons for tlie adverse delemiinaUon; 

(ii) specific reference lo pertinent Plan provisions on which tlic adverse deienninaiion is based; 

(iii) a statement that the claimant is entiUed to receive, upon request and free of charge, 
reasonable access to, and copies of, all documents, records, and olher infonnation relevant 
to the claimant's claim for benefiis; and 

(iv) a siaiement describing any volunUiry appeal procedures offeredby the Plan and Uie 
claimant's riglit to obtain the infonnadon about such procedures, as well as a sialemcni of 
the claiiiiaiil's right lo bring an action under ERISA section 502(a). 

16.4.3 The decision of the Conunittee shall be final and conclusive. 

16.5 Action byAulhori/jd Representative of Claimant Al! acdons set forth in this Section 16 to be laken by Uie 
claimant may likewise be laken by a rcprcsentalive of tlie claiinanl duly audiorizedby himto acl iti his behalf on such mailers. The 
Comminee may require such evidence as eidier may rcasonably deem nccessar>' or ad\'isable of the authority to act of any such 
representaUvc. 
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Section 17. Miscellaneous Provisions: 

17.1 Set olT. Noiwiilistanding any olher provision of this Plan, die Employer inay reduce die amount ofany payment 
oUicnvisc payable to oronbelialf of a Ptmicipant Iiereunder(net of any rcquired,withholdings),at the lime paymeni is due by ihe 
amount of any loaiu cash advance, extension of credit or otlier obligation.of llie Participant to the Employer that is then due and 
payable, and the Participant shall be deemed to have consented lo such reduction. In addition, the Employer may at any lime offsel a 
Participant's Deferral Compensation Accouni by an aniounl up to $5,000 to collect any such ainount in accordjuice wilh tlie 
rcquireincnls of Seciion 409A of die Code. 

17.2 Notices. Each Participanl who is not in Sen'ice and each Beneficiary- sliall be responsible for fumisliing the 
Committee or its designee with liis currcnt address for the mailing of notices and benefit payments. Any noUce required or pennittcd 
to be given lo such Participanl or Beneficiar,' sliall be deemed given if direcled to sucli address artti mailed by regular United Stales 
mail, first class, postage prepaid. Ifany check mailed lo such addrcss is returned as undclivcrable lo the addrcsscc, mailing of checks 
will be suspcnd«i until the Participant or Beneficiaj>' furnishes the proper address. This provision shall nol be constmed as requiring 
the mailing of any nolice of noiificaUon olhenvise pennirted to be'givenby (wsliiigbrby other publication. 

17.3 Lost DLstributecs. A benefit sliall be deemed forfeitedjflhc eommiltee is imable to locale the Participant or 
Bcneficiar>' to whom payment is due on or before the fifth anniversafy of the iiite payment is to be made or conuiience; provided, thai 
Uie deemed investment rale ofretum pursuanl to SecUon 8,2 shjill cease to be applied to,tlie Participant's accouni following the first 
anniversary of such dale; provided fiirther, 
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however, that such benefit shall be reinstated ifa valid claim is made by or on belialf ofthe Participanl or Beneficiary' for all or part of 
ihe forfeited benefil. 

17.4 Reliance on Data. The Employer and the Committee shall liave the right to rely on am' data provided by the 
Panicipjint or by any Beneficiar)'. Representations ofsuch dala shall be binding ujjon any parr\' seeking to claim a benefit through a 
Participam, and Ute Employer and the Coimnittee sliall liiive no obligation lo inquire into the accuracy of ain' representation made at 
any time by a Panicipani or Bcneficiar>, 

17.5 Receipt and Release lor Payments. Subject to the provisions of SecUon 17,1, any pjiyinent rmide from die Plan 
to or wilh respect to any Participant or Beneficiar)', or pursuanl lo a disclaimer by a Beneficiary. sliaU, to llie exlenl thereof, be in full 
satisfacUon ofall claims liereundcr agjiinst the Plan and die Employer with rcspcci to the PlaaThcrccipieniof any paymeni from the 
Plan may be required by the Commiltce, as a condilion precedent to such payiiiem, to execute a receipt and release wilh respeci 
thereto in such form as shall be acceptable to Uic Committee. 

17.6 Headings. The headings and subheadings of die Plan liave been inserted for convenience of reference and are lo 
be ignored in any consUuctton of Uie provisions liereof 

17.7 Continuation of Employment The establishment of.the Plan sliall nol be constmed as conferring any legfdor 
other righls upon an>' Einployee or any persons forcontinuationof employment nor shall it interfere widi the right ofthe Employer to 
discliargean)' Employee or to deal with him wiUiout regard to the effect tliereofiinder the Plan. 
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17.8 MergcrorConsolidation; A,ssuniptionof Plan. No Employer shall consolidate or merge into or wiUi another 
corporation or enUt)', ortransferali or substanUally all of its assets lo another corporation; partnership, tmst or odier entity (a 
"Successor Entity") uidess such Successor Eiitifysliall assume the rights, obligations andliabilitics of the Employer under the Pl;ui 
and upon such assumption, the Successor Entity shall become obligaled lo perfomiihe terms and conditions of the Plan. Notliing 
herein shall prohibit the assumption ofthe obligations and liabilities oflhe Employer underthe Plan by any Successor Entity. 

17.9 Construction. The Employer shall designate in the Adoption Agreement the state accoiding to whose laws the 
provisions of Uie Plan sliall be constmed and enforced, except lo Uie extent lliat such laws are superseded by ERISA and Uie applicable 
requirements of Uie Code, 

17.10 Taxes. The Employer or oUicr payor may withhold a benefil paymeni under die Plan or a Participant's wages, or 
Uie Employer m;iy reduce a Participanl's Accouni balance, in order to meet any federal stale,,or local or employment tax wiihliolding 
obhgaiions wiOi respect to Plan bcnefils, as pennitted under Section 409A of the Code The Employer or other payor sliall rcport Plan 
payments and other Plan-related infonnaUon to the appropriale govermnental agencies as rcquircd under applicable laws. 

Section 18. Transition Rules: 

Tliis SecUon 18 docs noi apply lo plans newly established on or after Januar\' I. 2009. 

18.1 2005 Election Termination. Nolwiilisiandirig SecUon 4.1.4, at any,lime during 2005, a Participiint laiy terminate 
a ParticipaUon Agreement or modify a Participation Agreement to reduce llieamount of Compensation subjecl loathe deferral 
elecUon, so long as the Compensation subject to the tenninated or modified participation 
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Agreement is includible in llie income of the Ptuticipant in 2005 or, if later, in the la.xable year in which Uie amounts are eamed and 
vesied. 

18.2 2005 Deferral Election. TIte requirements of Seciion 4.1.2 relatingto Uie timing of Uie ParticipaUon Agreement 
sliall not apply to any deferral elections made on or before Mareh 15, 2005;,provided tliat (a) tlie amounts to wliich the deferral 
elecUon relate liave nol been paid or become payable at llie time of die election, (b) Uie Plan was in existence on or before 
December 31, 2004, (c) the election to defer compensation is madeinaccoi'dance with Uie tenns of the Plan as in effect on • 
December 31, 2005 (other ilmn a requirement to make a deferral election after March 15, 2005), and (d) Uie Plan is odienvise operated 
in accordance w ith the requirements of Section 409A of the Code. 

18.3 2005 Termination of Participation; Distribution. NotwiUistanding anyUiing in Uiis Plan to the contran', at any 
time during 2005, a Participjint may tenninate liis or her parUcipation in the Plan ;uid receivea dislribuUon of liis Deferred 
Compensation Accouni balance on account of that terininaUon, so long as the full amourit.of such dislribulion is includible inthe 
Panicipanl's income in 2005 or, if later, in die la.xable year of Uie Participant in whichUie amount is earned and vesied. 

18.4 Payment Election.s. Noiwiihsianding the provisioiis of Sections 7.1 or 7.5 ofthe Plan, a Participant may elect on 
or before December 31,2008, the lime or form of payment of amoimts subject to SecUon 409A ofthe Code provided llial such 
elecUon applies only to amounts that would nol otterwise be payable in die year of the elecUon and does nol cause an amount to paid 
in die year of tte election Uiat would noi oUienvise be payable in such year. 
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Exhibit 10.6 

NOTE: Execution of this Adoption Agrccment creates a legal liability of the Employer with .significant tax consequences to 
the Employer and Participants. The Employer should obiain legal and tax advice from its professional advisors before 
adopting the Plan. Principal Life Insurance Company disclaims all liability forthe legal imd tax consequences which result 
from the elections made by the Employer in this AdopUim Agreement 

Principal Life Insurance Conipan>'. Raleigh, NC 27612 
.4 trietnber ofthe Principal FinanciaJ Group® 

THE EXECUTIVE NONQUALIFIED "EXCESS" PLAN 

ADOPTION AGREEMENT 

THIS AGREEMENT is the adopiion by Isle of Capri Casinos, Ine (die "Company") of.the E.xecuUvc Nonqualified 
Excess Plan ("Plan"). 

W I T N E S S E T H : 

WHEREAS, tlie Company desircs lo adopl Uie Plan as an unftindcd, nonqualified defened CompensaUon plan; and 

WHEREAS, the provisions ofthe Plan arc intended to comply with the requiremenis of Seciion 409Aof ihc Code and the 
reguladons thereunder and sh;ill apply to amounts subject to secUon 409A; and 

WHEREAS, die Company lias been advised by Principal Life Insurance Compiiny to obiain legal and lax advice from iis 
professional advisors before adopling Uie Plan, 

NOW, THEREFORE, die Company hereby adopts ihe Plan in accordance with die tenns and conditions sel forUi in this 
AdopUon Agreement: 

ARTICLE 1 

Tenns used in diis AdopUon Agreemeni slihll liave the same meaning as in ihe.piaiu unless some oUier meaiung is 
expressly herein sel forth. Ttie Employer hereby represents andwarraniis Ihal the Plan lias been adopted by the Employer upon proper 
authorizaUon and ihe Employer hereby elects to adopl tlie Plan for the benefit of iis Participants as refened to in the Plan. By the 
e.xecuUon of this Adopiion Agreement ihe Employer liereby agrees to be bound by the terms of the Plan. 

ARTICLE II 

Tlie Employer liereby makes llie following designaUons or elections for Uie purpose ofthe Plan: 

2.6 Committee: Tlie duties ofthe Conunittee set forth in the Plan sliall be satisfied by: 

Company 

The adminislraiive committee appointed by the Board to sen'c at the pleasurc oflhe Board. 

Board. 

OUicr (specify): Tlic CompeasaUon Conunittee of Uie Board, which shall act as administrator of this 
plan, subject to the delegation of duties by the comininee to Uie officers and employees of the 
Company. 

n 
D 

D 

S 

(a) 

(b) 

(c) 

(d) 
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t i l 

HI 

m 

a 

D 

JH 

(a) 

(b) 

(c) 

(d) 

(e) 

(0 

2.8 Compensation: Tlie ''Compensadon" ofa Participant sh;Ul mean all of a Participanl's: 

Base salar\'. 

Sen'ice Bonus. 

Perfonnance-Based Compensation eamed in a period of 12 montlis or more. 

Commissions. 

CompensaUon received as an Independent Cbiilraclotreportable on Form 1099, 

Odier: 

2.9' Crediting Date: The Deferred Compensation Account ofa Participant shall be credited with the amount ofany Participanl 
Defemd to such accouni ai ihe time designaied below; 

The last business day of each Plan Year, 

Tlie last business day of each calendar quarter during Uie Plan Year. 

Tlic last business day of etich month during the Plan Year, 

Tlie lasl business day ofeach payroll period during the Plan Year 

Each pay day as reported by the Employer. 

Any business day on wliich Participant Deferrals are received by the admiiuslrative recordkeeper. 

Oilier: 

2.13 

D 

D 

D 

D 

a 

EI 

n 

Effective 

D 

m 

(a) 

(b) 

(c) 

(d) 

(e) 

(0 

(8) 

' Date: 

(a) 

(b) 

This is a newly-established Plan, and the Effective.Date ofthe Plan is 

'This is an amendment ofa plan named Isle ofCapri Casinos, Inc. 2005 Defeircd Compensation Plan 
wilh an effective date of Januar)' I, 2005. The effective dateof Uiis amended and restated plan is 
Januar)' 1, 2009. This is amendment number "M" 

E (i) All amoimts in Defcrrcd Comperisation Accounls shall be subjecl to the provisions 
of this amended and rcstated PlajL 

Q (ii) Anv GrandfaUiered Amounts sliall be subjecl lo the Plan rules in effcci on 
Ociobcr 3. 2004. 
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2.20 N o n n a l Retirement Age: Tlie Nonnal ReUremeni Age o f a ParUcipant shall be: 

• (a) Age 

D (b) Tlic later of age or the aiuiiversar)- of the participation commencement date. Tlie participalion 
coinnieucemeni dale is the first day o f the first Plan Year in which the Participanl conunenced participalion in 
Uie Plan, 

IH] (c) Other N/A. 

2.23 Par t ic ipa t ing Employcr(s) : As of lhe Effective Dale, die followingParticipalirig Employcr(s) arc parties to the Plan: 

"E.xliibil A, as i lmay be amended from lime lo Ume, includes those members of Uie controlled group including Isle ofCapri 
Casinos, Inc., who sliall be deemed participating employers, williout the,necessity of further acUon; each such employer 
sliall be deemed 10 have delegated to Is leofCapr i Casiiios,.lnc., inciudjiig tlie Compensation Committee of its Board o f 
Directors, the authority to administer this plan and to amend, modify tenninate of noplace tliis plan, as they deem necessai}-
or appropriale." 

2.26 P lan : Tlic name of tlie Plan is 

I s l e o f C a p r i Casinos, Inc. Amended and Restated Deferred Compensat ion P lan . 

P lan Year: The Plan Year shall end each year on the l.'ist day of the month of December , 

he dale on which a Participant lias: 

Attained age 

Completed Years of Sen'ice from First Date of Sen ' i ce 

Attained age and completed Years of Sen'ice from Firs! Date of S e n i c e 

Attained an age as elected by the Participant. 

Not applicable - distribution elccUons for Sep;irauon from S e n i c e are nol based on Seniorit)' Date 

3 

4.1 Par t i c ipan t Deferral Cred i t s : Subject to Uie limitations in Section 4.1 ofthe Plan, a Participant inay elect to liave his 
Compensation (as selected in Section 2.8 of this Adopiion Agreemeni) deferred wi t lunthc amiual limits below bv the following 
percentage or ainount as designated in writing lo the Committee: 

E (a) Base salar)-: 

minimum deferral: % 

maximum defcmil: $ or 100% 

EH) (b) Senice Bonus: 

minimum deferral; % 

maximum deferral: $ or 100% 

S (c) Perfonnance-Based Compensation; 

minimum deferral: % 

maximum deferral: $ or 100% 

• (d) Comnussions: 

minimum deferral: % 
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2.28 

2.30 

Plan Year: T 

Seniority Dal 

a (a) 

• (b) 

• (c) 

• (d) 

E] (e) 



maximum deferral: $ or % 

D (e) Fonn 1099 CompensaUon; 

minimum deferral; % 

maximum deferral; $ or % 

n (0 Other: 

minimum deferral; % 

maximum deferral: $ or % 

• (g) Participant deferrals not allowed. 
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4.2 Employer Credits: Employer Credits will be made in the following mamier: 

ta (a) Employer DiscreUonan.- Credits: The Employer may make discretionan' credits lo the Deferred 

CompensaUon Accouni of each Aclive Ptirticipatit in an amounl detemiined as follows; 

E (i) An mnount detennined eich Plan Yc:u by tlic Employer. 

n (ii) OUier: 

D (b) Other Employer Credits: Tlie Employer may make other credits lo the Deferred Compensation 

Account of each Active ParUcipariHn an amouni detennined as follows: 

n (i) An amount dclerinined each Plan Year by die Employer. 

D (ii) OUier: 

n (c) Employer Credits not allowed. 

5.2 Di.sability of a Participant: 

IE] (a) A Participant's becoming Disabled sliall be a Qualif>iiig DislribuUon Event and the Deferred 
CompensjiUon Accouni shall be paid by Uie Employer as provided in SecUon 7.1. 

D (b) A Participanl becoming Disabled sliall not be a Qualifying DislribuUon Evenl. 
5.3 Death of a Participant: If the Participanl dies while in Service, die Employer shall pay a bcnefil to Uie Beneficiar.- in an 
amoimi equal lo Uic vested balance in the Deferred Compensation Account of die Participant delennincd as oflhe date paymenis to 
the Beneficiary comincnce, plus; 

D 

D 

m 

(a) 

(b) 

(c) 

An ainount to be detemiined by the Committee 

Otlier; 

No addilional benefiis. 
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5.4 l n - S e r \ i c e o r Educat ion Dis t r ibut ions : In-Scnice and Educaiion Accounts are pemiitted under the Plan: 

D (a) In-Sen'ice Accounls are allowed with respect to; 
D Participant Deferral Crediis only, 
n Employer Credits only. 
D Participanl Defemd and Employer Credits. 

In-sen'ice distributions may be made in the following manner ; 
n Single lump sum paymeii t 
D Annual installments over a tenn certain not lo exceed 5 years. 

EducaUon Accounls are allowed with respeci to; 
D Participant Defemil Crediis only. 
D Employer Credits only, 
D Participanl Defemd and Employer Credits. 

EducjiUon Accounls distributions may be made in the following maimer; 
• Single lump sum p a y m e n t 
D Annual installments over a tenn certain not to exceed years. 

ff applicable, amounts not vested at the lime p<iymcnls due under Uus Section cease wiU be; 
a Forfeited 
n Distributed al Separation from Sen ice if vested attliat iime 

(El (b) No In-Scn' icc or Education DislribuUons permitted. 

5.5 C h a n g e in Control Event : 

n (a) Participiints may elect upon iniiial cnrollmenl lo have accounls distributed upon a Change in Control 

Event. 

[HI (b) A Clumge in ConU-ol siiall n^j be a Qualifying DislribuUon Event. 

5.6 Unforeseeable Emei"gency Event : 

IH] (a) Participants may apply to liavc accounls distributed upon an Unforeseeable Emeigenc)' event, 

n (b) An Unforcseeible Emergenc)' sliall iiol be a QualifS'ing Distribution Event 

6 
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6. Vesting: An Active Participjtni sh;ill be fully vested in Uie Employer Crediis made lo the Deferred CompensaUon Account 
upon die first to occur of Uie following events: 

n 
n 
D 

n 
D 

E 

(a) 

(b) 

(c) 

(d) 

(e) 

(0 

m 

NomialRetircment Age. 

DeiUi. 

Disability. 

Change in Conlrol Evenl 

Oilier 

SaiisfacUon oflhe vesttng requirement as specified below: 

Employer Di.screUonar)- Credits: 

[E] (i) fimnediate 100% vesUng unless oUienvise specified by the the employer at the time of 
credit. 

Years of Sen'ice, D 

D 

n 

(ii) 

(iii) 

(iv) 

100% vesting after 

100%! vesting at age 

Niimbcror Vfars 
or Sen ice 

\es ted 

Percentage 

Lesstlian__ -nA. K^:^.-^^iL^..:Z^^^ ,^.J • %^ 
1 . , % 

Ui;:.—Ki~j::_: . ^ < : - ' : - •'-'''-• , '''••:•''>•• '-: -,?: • • • ' - , . '^°, i 

3 " • % 

' 5 "" - , % 

_ _ 9 % 

For tliis purpose, Years of Sen'ice of a Participanl shall be calculated from the date designated below; 

First Day of Sen-ice. 

EffecUve Dale of Plan Parlicip;ition. 

Each Crediting Dale. Under tliis opUon (3). each Employer Credit sliall vest based on die 
Yearsof Sen'ice of a Participant fromthe CrediUng Dale on wliich each Employer 
DiscreUonar)' Credit is made to liis or her Deferred Compensation Account 

D 

D 

D 

(1) 

(2) 

(-"5) 
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D - Other Employer Credits: 

D (I) ImiuKliate 100% vesting, 

D (ii) 100% vesting after Years of Sen-ice 

D (iii) 100% vesiing at age 

Q (jv) Number ofYears Vested 
of Ser\'ice Percentage 

L e s s ; a i a h i ^ ^ ' l l -V 
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For Ihis purpose. Years of Scnice of a Participjmi shall be aUculaied from the date designated below: 

D (I) First Day of Service, 

D (2) Effective Date of Plan Participation, 

n (3) Each CrediUng Date Underjliis opUon (3), each Employer Crcdit shall vest based on the 
Years of Sen'ice of a Participanl from the Crediting Dale on \yhich each Employer 
Discretioiuiry Credit is made to liis or her Deferred Compensalion Account. 
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7.1 Payment Options: Any benefit payable underthe Planupon a pennitted QualiJy-ing DistribuUon Evenl may be made lothe 
Participanl or liis Beneficiar.- (as applicable) in any of the following paymeni fonns, as selected by the ParUcipant in tlie ParUcipation 
Agreement; 

(a) Separation from S c n i c e prior to Seniority Da l e or Septiration from Service if Seniorit\' Dale is Not Applicable 

A lump sum. 

Annual insiallmenls over a lenn certain as elected by die ParticijKini not lo e.xceed 10 years. 

Olher; Upon separalion from Uie company and iis afllliates; or the la ierof Uie date a 
participanl ceases to be employed o r a specified age (not later tlian age 65) 

Note: Regiirdless of your election, distribution will be delayed unt i l the first day of the 
calendar inonUi Uial is al least six months after your employment ceases, unless your 
employ ment ends on accouni of your death or disability. 

(b) SeparaUon from S e n i c e on or After Sc^liorit^' Da l e If Applicable 

D (i) A l iunp sum. 

D (ii) Annual installments over a Icnn certain as elected by Uie ParUcipant not to e.xceed years. 

n (iii) Other; 

(c) Separalion from S e n i c e Upon a Cliange in Control Evenl 

IH] (i) Alumpsuin, . _ . , _ _ _ _ _ . , . 
Source; ISLE OF CAPRI CASINOS INC, 10-K. June 25. 2009 FGv.-<?fed byMornirgsiar-Dxtimeni Reisearch^" 
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D (u) Annual insiallmenls over a lerm certain as elccied by the Participant nol to exceed years. 

D (iii) Other: 

(d) Death 

IH] ,(i) A lump smn. 

D (ii) Annu;d insiallmenls over a tenn certain as elected by the Parficipanl not to e.xceed years. 

D (iii) Olher: 
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(e) DisabiliK 

EI (i) A lump sum. 

D (ii) Annual instailineiils over a temi certain as elected by the Participant not lo exceed years. 

• (iii) Olher; 

D (iv) Nol applicable. 

If applicable, amounts not vested at the Ume payments due under tliis Section cease will be: 

D Forfeiled 

D Distributed al Separation from Sen'ice if vested al that time 

(f) Chanpe in Control Event 

D (i) A lump sum. 

D (ii) Annual installments over a lenn certain as elected by the Particip;ml not to exceed years. 

a (iii) Other: 

EHI (iv) Nol applicable. 

If applicable, amounls not vested al Uie time paymenis due under lliis SecUon cease will be; 

D Forfeited 
n Disu-ibuled at Separalion from Sen'ice if vesied at thai time 

7.4 De Minimis Amount«i. 

E (a) Notwithstanding any payment elecUon made by the Participanl. ihe vesied balance in ihe 
Deferred Compensation Account of lhe Participanl will be disuibuted in a single lump sum 
paymeni at die limc'designatedunder the Plan if at the time ofa pemiitted Qiialifying 
Distribution Event that is either a Separation from Sen'ice, death, Disabilily (if applicable) 
orCliiingc in Control Event (if apphcable) ihe vested balaiKC does nol e.xceed $ 10,000. In 
addiiion. the Employer may distribute a Participant's vesied balance at any lime if the 
balance does nol e.xceed the limit in SecUon 402(g)(1)(B) of the Code and results in the 
tennination ofthe Participant's entire interest in Uic Plan. 

D (b) There shall be no prc-deteniiined de rnlriimis amounl midcr die Plan; however, the Employer 
may distribute a Participant's vested balance'ai am- time if the balance docs nol exa>cd the 
limit in Section 402(g)(1)(B) of lhe Code and results in Uie tenninalion of the Participanl's 
entire interest in the Plan, 
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10.1 Con t rac tua l Liabil i ty: Liability for payments under die Plan slwill be tlie responsibiliw of die; 

[H] (a) Compan)'. 

D (b) Employer or Participating Employer who employed the Participant when amounts were 
deferred. 

14. A m e n d m e n t and Terminat ion of P lan : Not^viilistandiiig any provision in this Adoption Agrccment or the Plan lo the 
contrat)', SecUon 2.23 o f l he Phm sliall be amended to rcad as provided in alLiched Exhibil A. 

17.9 Construction:TheprovisionsofilKPlansh:dlbccoiisUiiedandenforcedaccoiidirigio thclawsof Ihe Staleof Missouri, 
excepi to die extent iliai such laws are superseded by ERISA and the applicable provisions of die Code 

IN WITNESS WHEREOF, ihis Agreement has been executed as of the day and year slated below. 

Isle of Capri Casinos, Inc. 
Name of Employer 

By; Isl R. Ronald Burgess 
Authorized Person 
Dale: 12/4/08 
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ISLE OF CAPRI CASINOS, INC. 
AMENDED AND RESTATED DEFERRED COMPENSATION PLAN 

Exhibit A 

The following entities, each of wliich is a member of the conUDlled group of corporations or oiher entities uicluding Isle of 
Capri Casinos, inc., within the meaning of Seciion 414 of the Inleniar Revenue Codĉ of 1986, asaniended, sliall be deemed 
participaiing employers in the Aihended and Reslaled Deferred Compensation Plan, without Uie necessit)- of further action. Each such 
emit)'sluill be deemed to hjive delegated tothe CompcnsaiionCommitteeof ihc Board of Directors of lsle ofCapri Casinos, Inc. the 
power and authorit)' to adniiiiisler such plan on its belialf, lo amend, rcsialcd, replace, modify or temunate such plan, to designate 
participants thereunder, and to take such oilier action as may be necessary' or appropriate, all without notice or afiinnalive consent. 

Riverboai Corporation of Mississippi 
St Charies Gaining Company, Inc. 
IOC-Kansas City, Inc. 
lOC-Davenport, Inc. 
Grand Palais Riverboat, Inc. 
lOC-Boonville, Inc. 
IOC-Lula, Inc. 
IOC-Natchez, fiic, 
Isleof Capri Marquette, Inc. 

• lsle ofCapri Black Hawk, LLC 
Isle ofCapri Bettendorf'. LLC 
PPI, Inc.' 
CCSC/Blackhawk, Inc. 
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Exhibit 10.9 

ISLE OF CAPRI CASINOS, INC. 
NONEMPLOVEE DIRECTOR DEFERRED COMPENSATION PLAN 

COMPLIANCE AMENDMENT 
(2007 Transitional Payment Election) 

Whereas, Isle ofCapri Casinos, Inc. (the "'Company") mainiains die lsle ofCapri Casinos, Inc. Nonemployee Director 
Deferred Compensation Plan, wliich plan is intended to be a nonqualified deferred comperisation plan, first effecUve as of Januai)' 11, 
2005 (the "Plan"); 

Whcrea.s, Article 9 oflhe Plan pennils amendment by die Board of Dinxlors ofthe Compimy or the Compensation 
Committee thereof, and such committee lias aulhorized the amendment of Uie Plan lo pennii certain transitional elections 
coiuemplaled mider Section 409A of the Intemal Revenue Code of 1986, as amended, and the guidance promulgated Uiereunder, 

Now, Therefore, effecUve as of Oclober 15, 2007, die following Paragraph 7.9 sliall be added to the Plan lo read m its 
entirety as follows: 

"7.9 Transitional Elections. Notwithstanding any pro\ision of the Plan to Uie contrary, a Participant herein as of 
October 30, 2007, who has not yet received lus or her benefiis hereunder (or the dislribulion of such benefits lias nol yel commenced) 
(a "Continuing Participant") sliall be entitled to: 

a. Designateatimeof payment with respect to lus or her interest in the Plan, wliich sliall not be earher Uian Uie date 
on which he or she is deemed to separate fr^oniser\'ice asa memberof the Boardof Direclors of the Compan;' 
wiUun Uie meaning of Code Seciion 409A or January 1, 2008, if ialer. 

b. Elect cither (i) to receive Ins or lierbencfilsin ihe fprm ofa single-sum paymeni or not inore llian ten amiual 
installmenls. or (ii) to increase or dccrciisc the number of installment paymenis previously in effect 

Any such designiiUon sliall be made on fonns provided by the ConiniiUee or its designee and shall be given effect provided il is 
received and accepted by die Committee or its designee nol laier than December 31, 2007. or such earlier dale as may be deemed 
nccessaix' or appropriale Unless a Continuing Participant olhenvise provides, any such election shail apply lo such Participant's entire 
Plan inierest. 

Ifa Continuing Panicipani fails to timely submil an election liercunder, he or she shall be deemed lo liave elecled the 
distribulionof liis or her interest inthePiim inaccordance widi the provisions of Paragraph 7.1 ihereof .An)- designalion or deemed 
designation hereunder shall be subject to modification as provided in Paragraph 7.4 hereof 

Thts 2007 Transitional Payment Election was approved by die Compensation Coimnittee ofthe Board ofDircctors ofthe 
Company on Oclober 15, 2007. 

ISLE OF CAPRI CASINOS, INC. 

Source: ISLEOF CAPRI CASINOS INC, 10-K, June 25, 2009 FGv.-ere.JbY W"rrvncs;ar''Dtx;(imtin!aftse3fch* 
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Exhibit 10.10 

CASINOS i INC: 

, l ^ - ' . W'Xi • •• 

MEDICAL EXECUTIVE REIMBURSEMENT PLAN 
(MERP) 

Revised 1/2009 
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Certain key employees of isle of Capri Casinos, Inc. are eligible to participate in the Medical E.xecuUve Reimbursement Plan 
(MERP). Eligible participants will be designated by the Compensation Committee. Individual participation will be confinued by the 
Sr. VP of Human Resources, Participation will begin concurrenl with the effective dale of coverage under the company's group health 
plans. 

Coverage under UK plan will include; 

• The employee 
• Employee's spouse 
• Employee's legal depeiidenis (as defined in the group health insurance phui) 

Tlie nia.ximum amount of benefil provided under ihis plan wiU be 5% of the participant's compensation for the prior calendar year. 

Compensation is defined as the participant's base annual salaii,'. 

Compensation fora new participant in ihefirsiyear of pjirticipalion will be detennined as follows: 

• . If the participanl was an einployee during the preceding full'calendar year, dien Uie compensation amount will be the 
amounl forthe preceding calendai; year, as defined above, prorated forthe number of inonihs the person will be a 
particip;mi in die-first year of participation. 

• If the participant did not work the full preceding calendar yeir, die compensation amount will be Uie curreiu rate of pay and 
fees annualized and prorated forthe numberof monllis tlie person will be a participant in llie first yearof participatioa 

Benefits payable under litis plan will be reimbursements of liealUi care expenses incurrcd by covered individuals. Tliese include, bul 
may not be limited lo: 

• items covered but not reimbursed by die Company's group hcalUi plans such as deductibles, coinsurance and copaymcnts. 
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• Dental oul-of-pocket expenses (e.xcluding cosmetic procedures). 

• Vision exams and prescription corrective lenses, limited tooncpairof glasses and contact lenses for vision correction, per 
calendar year per covered person. (This is in addition lo any pair of glasses or contact lenses Uiat may be purchased 
through Vision Sen'ice Plan (VSP) benefit plan, if you elected thai benefit) Additional replacement glasses may be allowed 
if glasses are losl or broken. 

• Hearing exams and hearing aids. 

• Durable medical equipment such as canes, walkers, cmtchcs, wheelchairs. 

• Cenain over-lhe-counier medications allowed under IRS Code 213. Over-lhe-counier medications and certain home medical 
equipmenl will be limited to $5,000 per plan year. 

Expenses not covered include, but not limiled lo; 

Cosmetic procedures 
Vitamins, dielai}' supplements 
Cosmetics 
Toiletries 
Massage thcrap)' 
Missed appointment fees 
Expenses for non-compliance under Uie group health plans 

Tlic Compensiition Committee lias given authority to Uic Sr, VPof Human Resources to take ai^' action which in his sole discretion is 
deemed necessaiy- orad\'isable in order to maintain die program's inlegrily. 

Benefiis under this plan will be paid direclly lo the participant after consideration by Uie appropriate group he;dUi plan. For medical 
and prescription dmg claims diat are processed tluough the Coventr)' HealUi Plan, participants will automaUcally receive 
reimbursement checks direcllv from their MERP account mailed to ihcir home address. You will nol need lo 
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submit a paper reimbursement request form. You can manage your MERP accouni through vvww,mycoveiiir)iiealih.coin. 

After you receive your Explanation of Benefits (EOB) from llie dental or vision plans, you w-ill submit the EOB for reimbursement 
consideration for any eligible, out-of-pockcts expenses. For expenses not subject to Explanation of Benefiis (eyeglasses, 
over-Uie-couliter medications, etc.) you will need lo submit a p;tid rcceipl along with a reimbursement request fonn. 

Benefits paid will be reported as taxable income in accordance with IRS regulations. Participants "agree dial any benefiis receKed 
under tliis plan and also paid to the participanl from anolher insurance eirrier or arw other source will be refunded lo Uie Medical 
E.xecuUve Reiinbursement Pl;m. 

Participants are required lo submit Explanation of Benefits, invoices, or paid rcceifits for sen'ices to be considered under this plan 
wiUun 180 days of Iheir occurrence, using ihe appropriale MERP paper reimbursement fonn. 

Reimbursement Fonns should be fa.xed to; 
Covcnuv HealUi Care 
606-330-1377 
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Exhibit 10.22 

RESTRICTED STOCK AGREEMENT 

ISLE OF CAPRI CASINOS, INC. 
AMENDED AND RESTATED 

2000 LONG-TERM INCENTIVE PLAN 

Tliis AGREEMENT, entered into as of the Grant Date (as defined in paragraph I), by and belween llic Participant and lsle 
ofCapri Casinos, Inc. (the "'Company"); 

WITNESSETH THAT; 

WHEREAS, the Company maintains Uie Isle ofCapri Casinos, Inc. Amended and Restated 2000 Long-Tenn Incentive Plan 
(the "Plan"), w'liich is incorporated into and fonns a partof tliis Agrccment, and the Participant has been selected by.ihc conuniliec 
administering ihe Plan (Uie "'Committee") to receive a Restricted Stock Award under Uie Plan; 

NOW, TFIEREFORE, TT IS AGREED, by and belween the Company and die Participanl as follows: 

1. Temisof Award. Tlie following words and phrases used in this Agreement sluill liaye the meanings set forthin 
diis paragraph 1; 

(a) The "Participant" is 

(b) Tlie "Grant Dale" is 

(c) The nuniber of ''Covered Shares" awarded under the Agreement is sliares. Covered Sliarcs arc sliares of 
Stock granted tmder this Agreement and arc subjcci to the tenns of Uiis Agrccment and the Plan. 

(d) The "Restricted Period" wilh respeci lo miy Covered Share is the period bcgimujig on the Grani Date and ending 
on the date tliat such Covered Sliare is fully vested in accordance wiili the tenns of Uus Agreement The 
Resuicted Period apphcable lo Ihe Covered Shares is sel forth in paragraph 5 of lliis Agrecmem. 

(e) Other words and plirases used in this Agreement arc defined in ihe Plan or elsewhere in Uiis Agreement. E.xcepi 
where the contexl cleariy implies or indicates the contrary, a word, lemi, or phrase used in die Plan is sitmiariy 
used in this Agreement 

2. Award. Tlie Particip;mi is hereby granled the nuinber of Covered Shares set forth in paragraph 1: 

3. Dividends and Voting Rights. The Participant shall be entitled to receive any dividends paid with respect to the 
Covered Sliares dial become payable during the Resiricted Period; provided, however, Uial no dividends sliiill be payablelo or for the 
benefit of the Participam for Covered Sliares with respect to record dates occurring prior to the Grant Date, or witli respect to record 
dates occurring on or jifter die date, if any, on wluch the Participant has forfeited those Covered Sharcs, The Participant sliall be 
entitled lo voic tlie Covered Sharcs during the Restricted Period to the same extent as would liave been applicable lo the Participant 
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d" die Participanl was then vested in die sharcs; provided, however, llial the Participant shad nol be entitled lo vole Uie sliares with 
respect to record dates for such voting rights arising prior to the Grant Date, or with respect to lecord dales occurring on or afler the 
date, ifany, on which the Participant has forfeited those Covered Shares, 

4. Deposit of Covered Shares, During the Restricted Period, each Covered Share granted under this Agreement shall 
be registered in tlie name of die Participanl and sliall be deposited wiUi the Company's transfer agent (either on a certificated or 
uncertificated basis as delermined by the Committee). The grant of the Covered Shares is conditioned upon die Participanl endorsing 
in blank a stock power for the Covered Sliarcs. 

5. Transfer. Vesting and Forfeiture of Shares. Subject lo Ihe temis and conditions ofthis Agreement if the Date of 
Tcmunation does not occur during Uic Resiricted Period wiUi respeci to any Installniem of tlie Covered Sliares, then, at die end ofthe 
Restricted Period for such shares, die Participant sliall become vested in those Covered Shares, and shall own die sliares free of ail 
restrictions olhenvise iniposed by UusAgreementoUier than Ihose set fortJi in paragraph 6, hereof With respeci lo any of llie Covered 
Sharcs, Uic period during which such Covered Sliares are not vested (and arc dierefore subjecl to forfeiture) is referred to herein as die 
"Restricted Period". The Restricted Period sliall begin on die Grant Date wiUi respeci lo all ofthe Covered Sliares and shal! end on 
the third anniversar)'of die Granl Dale. UponUievestingof any "Covered Share, die ParUcipant sliallown such share free ofall 
restrictions odienvise imposed by this Agreement oiher than the restrictions imposed by paragraph 6 hereof Notwithstanding the 
foregoingprovisioiisof tliis paragraph 5, the Participant shall become yested in die Covered Shares and sliall become Uie owner of the 
sliares free ofall rcstrictions oihenviscimposedby this Agreement, olher Uian ihe restrictions of paragraph.6, and die Restricied 
Period withrespect lo all of Uie Covered Shares sliall tenninate,and expire prior lo Uie dale olhenvise indicated above upon the vesting 
ofthe Covered Shares upon (a) a Cliange in Control that occurs on or before the Date of TcmiiiBtion. (b) the Dale of Terminalion if 
such Date of Tenninalion occurs on account of Uie Participanl'sdeaUi, Disability or Retirement, or, d" applicable (c) Uic occurrence of 
any other acceleration event described in a written employnient agrcenient if aii)'; between the Participant and llie Compan)' or a 
siibsidiar)- of die Company. E.xcept as olhenvise provided in Ihis paragraph 5, die Participjuit sliall forfeit any of die Covered Sliares 
which have nol vested as of liis Date of Terminalion: 

6. Compliance wilh Applicable Laws: Limits on Distribuiion. 

(a) Compliance with Securities Laws. If the Participanl is subjecl lo Seciion 16(a) and 16(b) of tlie E.xchange Act, 
UieCommiuec may, at am- time, addsuchcondilionsandliniitationsioany of the Covered Sliares (or the sliares 
of Slock afler the Restricted Period has lapsed) as the Committee, in its sole discretion, deems neccssar)- or 
desirable to comply wiUi Section 16(a) or 16(b) of Uie Excliange Act arid the mles and regulations ihereunder or 
to obiain any exemption therefrom. 

(b) Certificates; Cash in Lieu of Fractional Shares, To the exlenl dial the Plan or diis Agreeinent provides for 
issuanccof certificates to refiect the transferof Coven5d Shares, the transferof such sliares may be effected on a 
non-certificated basis, to tlie extent not proliibited by applicable law orthe mles of any securities excliange or 
similar eiitil)'. In lieu of issuing a fraction ofa sliare of Stock pursuant to the Plan or Uiis Agreement, the 
Company may pay to Uie Participanl an amount equal to the Fair N'larkct X'klue of such fractional share. 
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(c) Lock-Up Period. Tlie Participant hereby agrees Uiat, if so requested by the Company orany represeniative oflhe 
undcnvriters (die "Managing Undenvriter") in connection widi any registration of Uie offering of arn' securities 
ofthe Company under tlie Seeurilies Acl of 1933, asaniended (tlie "Securities Act"), the Participant sliall not sell 
or oUienvise iransfer arr.' Stock or oUier securities ofthe Company during the 180-day period, or such other 
period as may be requested in writing by the Managing Undenvriter and agreed to in writing by the Company 
(tlie "Market Standoff Period") following the effective date ofa registration slatement of Uie Company filed 
underthe SecuritiesAct Such restriction shall apply only to the first regisiralion statement oflhe Company lo 
become effeciive under the Securities Acl Uiat includes securities lobesold on behalf of the Company to the 
public in an undenvrillcn public offering under the Securities Act The Company may impose stop-transfer 
instmclions with respeci to securities subject to Uie foregoing restrictions until tlie end ofsuch Markel Standoff 
Period. 

7. WiUdiolding. The grant and vesUngof sliares of Stock under Uiis Agreement arc subjecl lo widdioldingof all 
applicable laxes. At llie election of Uie Participant, and subjcci to,̂ such mles and limitations as inay be eslabiished by the Conuuiilee 
from tune to time, such widiholding obligalions may be satisfied through tlie surrcnder of sliares of Siock which Uie ParUcipant 
already owns, or lo which the Participant is otherwise entitled urider Ihc Plan; provided, however, lliat such shares may be used to 
satisfy not more thim die Company's miiuriium stalutoiy wiUilioIding obligation (based on nunimum statulor)' widiliolding rates for 
Federal and stale tax pmposes, including payroll la.xes, that are applicable to such supplemental ta.xable income). 

8. Nontransferability. During the Restricied Period for a Covered Share, Uic Covered Share may not be sold, 
assigned, transferred pledged or olhenvise enaimbered in any manner olhenvise than by will or by the laws of descent or distribution. 

9. Heirs and Successors. This Agreemeni shall be binding upon, and inure to the benefit of, the Company and its 
successors and assigns, and upon any person acquiring, wheUier by merger, consohdalion, purcliase of assels or olhenvise, all or 
substantially all of Uie Company's assets and business, ff any;rights exercisable by the Participant or benefits deliverable lo the 
Participant under this Agreement liave not been exercised or delivered, respectively, at Uie time of llie Participant's deaUi, such righls 
sliall be exercisable by the Designated Beneficiar)', and such benefiis sliall be delivered to the Designated Beneficiar)', in accordance 
with the provisions of dus Agreement and the Plan. 

10. Adnuiustraiion. The autiiorily to manage and control the operation and adminisiraUon of Uiis Agreemeni sliall be 
vested in Uie Committee, and the Committee sliall have all powers wilh respect lo litis Agreement as it has with respect lo the Plan. 
Any interpretation of Uie Agreement by the Comininee and any'decision made by it with respect to the Agrccment is final and binding 
on all persons. 

11. Plan Governs. Notwithstanding an)'thing in litis Agreement to the contrarv', die temis of this Agreemeni shall be 
subject to IIK tenns of the Plan, a cop\' of wluch may be oblained by the Participant from tlie office of tlie Secrelan- oflhe Compan)' 
and this Agreement is subjcci lo all interprelalions, amendments, mles and regulations promulgated by the Committee from lime to 
time pursuanl to the Plan. 
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12. Not An Employmenl Contracl or Contracl of Conlinued Sen'ice Tlie grant of Covered Shares pursuant to this 
Agreement wiU not confer on the ParUcipant any right with respeci to continuance of employment or oilier sen'ice wilh Uie Compai^-
orany Subsidiarj-, nor will il interfere in any way with any right ihc Company orany Subsidiar)', would olhenvise have to terminaie or 
modiiy' the tenns ofsuch Participant's employ ment oroUier sen'ice at any time 

13. Amendmeni. This Agreement may be amended in accordjuice w-ith die provisions of Uie Plan and may otiienvise 
be amended by written agreement of die Participant and ihe Company without the consenl of any oUier person. 

14. Severabiliiv. The invalidiiy orunenforceabilit)- ofany provision of this Agreemeni shall nol affecl die validity or 
enforceability of any other provision of Uus Agreement and each other provision of litis Agreement shall be severable and enforceable 
to the extent pemiitted by law. 

15. Applicable Law. The provisions of tlus Agreement shall beconsUueduiaccordaiice with Uie laws of Uie Staleof 
Delawjux:, without regard to the conflict of law provisions ofany jiirisdiction. 

16. Entire Agreement The Plan and this Agreemcin constitute all ofthe leinms wilh respect to the subjecl matter 
hereof and supersede in iheir entirei)' all prior undertakings and agreements ofthe Companv- and the Participanl with respeci to the 
subject matter hereof. 

17. Definitions. For purposes of tiiis Agreement, words and pluases used in this Agreement shall be defined as 
follows; 

(a) Dateof Termination. Tlie tenn "Dale of Tennination'' means, as applicable (i) die first day occurring on or after 
Uie Grant Dale on which die Participant is nol employed by tlie Company or aiiy Subsidiar.-, regardless of Uie 
reason forthe tennination of eniploymeni or (ii) Uic first day occurring oh or aficr the Grant Date on which the 
Participanl ceases to be a memberof the Boiird of Direclors of llie Companv.regardlessof die reason for such 
cessation of sen-ices as a director. Notwitlislanding Uic forcgoihg, a lerinination of employment shall nol be 
deemed to occur by reason of a transferof tiie Participarit between die Company and a Subsidiaiy or beiween two 
Subsidiaries and die Panicipanl's empioymenl sluill not be considered temiinaled w-lulc the Participanl is on a 
leave of absence from the Company or a Siibsidiary approved by the Participant's employer if, as a result ofa 
sale or oilier transaction, the Participant's employer ceases lobe a Subsidiar.- (and the Participant's employer is 
or becomes an eiitit)- lliat is separate fromthe Conipany),,Uicoccurrence of such transaction sliall be treited as 
Ihe Date of Tennination caused by the Participant being discliarged by the employer. 

(b) Designated Beneficiary, The "Designated Beneficiary" sliall be the beneficiary- or beneficiaries designaied by the 
Participanl in a writing filed wilh the Committee in such fonn and at such lime as the Committee shall require. If 
a deceased Participanl fails lo designate a beneficiary, or if the Designaied Beneficianr' does iiol sun'ive the 
Participant, am- rights lliat would liave been cxercisjible by the Participant and any benefiis distributable lo llie 
Participant shall be exercised by or dislributed loUie-legal representative ofthe estate oflhe Participanl. Ifa 
decejised Participiini designates a beneficiar)' and the Designated Bencfician- sun'ives the Participant but dies 
before the Designated Bcneficiar)'s 
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exercise ofall rights under this Agreement or before the complete dislribulion of benefits to the Designated 
Beneficiar)' under this Agnscment then am' rights dial would have been exercisable by llie Designated 
Beneficial)- shall be exercised by llie legal reprcscntative of the estate ofthe Designated Beneficiar)', and any 
benefits distributable to the Designated Beneficiar)' sliall be distributed to llie legal representative of tlie estate of 
the Designated Bencfician'. 

(c) Disability. E.xcept as olhenvise provided by Uie Commiitee, tlie Participant sliall be considered to liavc a 
"Disabilit)'" during the period in which the Participant is unable, by,reason ofa medically detemunable physical 
or mental impairment, lo engage ih any substantial giunful acti\'il>', wliich condilion. in die opinion ofa 
physician selected by the Comnniiee, is expecied to liave a duration of nol less llian 120 days. 

(d) Retirement. The tenn "Retirement sliaU mean ihc tennination by a Participant of his employmenl or scnice as a 
director, as applicable, by reason of reaclung die age of 65 or such later dale approved by die Board ofDircctors 
ofthe Comp;iny. 

(e) Plan Definitions. Excepi where Ihe conie.xl clearly implies or indicates llic contran', a word, tenn, or phrase used 
in the Plan is simiiariy used in dus Agreement. 

IN WITNESS WHEREOF, the Company lias caused Uiese presenls lo be e.xtxuled in its name and on its behalf, all as oflhe 
Granl Date 

Isle ofCapri Casinos, inc. 

By: 

Its; 

[Participant! 
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AMENDED AND RESTATED 

LEASE AGREEMENT 

THIS AMENDED AND RESTATED LEASE AGREEMENT (the "Lease") is made and entered into by and between THE 
PORT AUTHORITY OF KANSAS CfTY, MTSSOURJ (the "Landlord") and HILTON HOTELS CORPORATION, a Delaware 
coiporation (tlie "Temml"). as of die 21 day of August, 1995. 

RECITALS 

Tlic follow-ing recitals are a material part of Uiis Lease; 

A. Landlord is a body politic created and fonned by the cily bf Kansas City, Missouri (tlie "City") under Oidinancc 
Number 47523 adopted Fcbmar)- 11, 1983 by virtue of the power'granted to the Cily under SecUons 68.010 et seq. oflhe Revised 
Statutes of Missouri, 

B. Tenanl submitted a proposal dated December 30, 1992, and supplemented on Januan' 11, 1993 (collectively, die 
"Proposal"), to construct g.aming facilities on propertv- leased by Landlord from the Cily. Landlord and Tenant signed a Development 
Agreement on March 12, 1993, under wluch Tenanl aiteinpled to develop such facilities on Site B and agreed to conslmct rclaled 
infraslmcture on beliaff of Landlord and the Cit>'. Because of difficult site constraints, changing regulatory requirements, clianges in 
the Missouri ganiing law-s, and concem of Landlord and Tenant with potential problems relating to envirotunental and arcliaeologicai 
issues at Site B, Landlord and Tenant have agreed, subject to die Developmem Agreement (as defined herein), to conslmct Tenant, s 
gaming enterprise at Sile A instead of at SiteB and to iiiodilT|- the requirements of Uie Development Agreement relatingto 
infrasuucture constmction and development, 

C. The City, as presenl owner of Uie Demised Prenuses (as defined herein) lias, under Uial certain Kansas City Riverfroni 
Lease Agreement dated May 14, 1993 as amended by agrecmenls dated September 30, 1994 and August 21, 1995 (collectively "City 
Lease"), leased the Demised Premises (as herein defined) lo Landlord w-iili all neccssar)' riglii, tiUe and interest Uiereio in order for 
Landlord to liavc die fuU legal abilil)' to further sublease die same lo oilier parties such as Tenanl. 

D. Subjeci 10 and in connection wiUi ihat certain Development Agreement ni;ide and entered into bv and between Uic 
Landlord and Tenanl on March 12,1993, and amended by Addenda One through Fourteen (collectively the "Development 
Agreement"), the firsi and signature pages ofeach of wluch are attached hereto idenlified as Exhibit A. Landlord lias agreed to 
sublease to Tenanl ihe Demised Prenuses and ihe Easements (as defined herein) and Tenant has agreed to sublease the sanie from 
Landlord. 
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E. OnMarch 12, 1993, Landlord and Tenanl entered into a.certain Lease Agreement (the "Lease") nnder which Landlord 
leased to Tenanl llie Demised Preinises and addilional real propert)-. 

F. In die Twelfth and Thirteenih Addendums to the Development Agreement (Exiiibit D) the parties agreed dial Tenanl 
would constntcl its rivertioat gaming floating facilil)- ("Riverboai Gaming Faciiit)-") in a basin adjacent to the Missouri River. 

G. Tlie parties liereio have detemnned tliat the Lease should be amended and restated. 

WITNESSETH, Uiat for and in consideration of Uie sum of Ten and NO/100 Dollars ($10.00) to each of them pttid by the 
oUier, and other good and valuable consideration, Uie receipt adequacy and sufficiency of .wiiich is hereby acknowledged by each of 
ihcm, UK parties hereto do hereby covenant ;md agree as follows; 

ARTICLE I 
Demised Prcmiscs 

Seciion I.OI, DEMISE. Landlord liercby subleases to Tenanl, and Tenanl hereby leases from Landlord, ihe real propert)' 
described in Exhibit B attached hereto, logeUier wiUi all.buildings and improvements to be constiucied in accordancewiUi the 
Developmeni Agreement -C'Site Improvements") (collectively the "Demised Premises"), and specifically includiiig the Riveiboat 
Ganiing Facdily and including the following easements and.appurtenances: 

(a) Tliat certain driveway Gisemenl conveyed to Landlordby Kansas Cit)' Power and Light Compam' ('-KCPL") in the 
documenl entitled "Sen'ice Access Easement Agreement," wluch is recorded as Document No. in Volume at Page oflhe 
Recorder of Deeds Onice qf Jackson Couniy, Missourî and whicli was executed by such parties for the purpose of ingress and egress 
to and from die Demised Prenuses and Riverfront Road and wluch such easement is described in Exhibit B-1, wluch is attached 
hereto and incorporated licrein by rcferencc; and 

(b) A certain pedestrian easement (die "Pedestrian Access Eascmeni") to be com eyed to and inuring to tlic benefil of 
Landlord in accord;mce wilh die Developmem Agreemeni and providing access for pedestrians crossing Front Slreel for the purpose 
of using Tenanis Riverboat Ganung Facilil)' (to be attached lo dus Lease and identified as Exhibit B-2, as partof a fuiure amendment 
lo dus Lease); and 

(c) Any oUier easements or other rights in adjoining property inuring to ihe benefit of Landlord by reason of the City 
Lease including an>' andal! easemenls reasonably required fordie iiistallation, maintenance, operation and senice of sewer, water, 
gas, power, and oUier utilil)' lines and sen-ices, 

(d) All inacluner)', equipment and fi.xlures and other ilems of personal property and any replacements tliereof, attached to 
or used 
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in connection with the use, occupation and operation oflhe Demised Promises and ihe Easemenls, excepi those items specifically 
referred to as Tenant's Personaln- and Fixtures in Section 4,01 hereof; and all allerarions, additions and improvements hereafter made 
to the Demised Premises, title to which may now or Iicreafter vest in City and/or Landlord. 

Following the conveyance ofthe Pedestrian Access Easement to Landlord, this Lease shall be amended by the addition of 
Uie legal description for such easement. 

Tlic Pedestrian Access Easemenl and the Ser\ice Access E;iscnieiit referred to in subsections (a) and (b) are hereinafter 
referrcd to as '"the Easements." 

Landlord warrants tliat it and no otlier eiitit)' now has llie right to sublease Uic Demised Premises and the Easemenls to 
Tenant, and that so long as Tenant is not in default hereunder or under Uie Eievelopmcni Agreement, Tenanl shall liave peaceful and 
quiet use of die Demised Prcntises mid the Easements, subject to all matters presenUy of nscord and all other agreements and 
encumbrances to wluch tlus Lease is or may hereafter be subordinated or otherwise, made subjcci lo as pemutied herein or in the 
Development Agreement, and such use by Tenant sliall also be subject to the following; 

(i) any slate of facts which an accurate suney may show; and 

(ii) easements, covenants and restrictions of record, if any, to the extent tliai,the same are in force or effecl: and 

(iii) present and future zoning laws, ordinances, resolutions and regulations ofthe Gil>', and all prcseni and fuhirc 
ordinances, laws, regulations and orders ofall boards, bureaus, coimnissions aiid.bodies of any.municip;il, couni)', slate or federal 
govemmeni or govemmenlal auUiorit)' now or hereafter having or acquiring jurisdiction of ihc Demised Premises and/or the use and 
improvement Uiereof and/or the operation ofgaming or oUier enterprises ilicreal or in comieciion UierewiUi; and 

(iv) violations of law, ordinances, orders arid requireinents, wheUicrorhot ofrecord, ofany federal, slate or mumcipal 
depariment or authorit}' havingjurisdiciion over or affecting the Demised Premises, as the same.may exisl on the date hereof or may 
be hereafter enacted; and 

(v) condition and state of repair of die Dcnused Prenuses as the same may be on die date of execution hereof. 

Noiwidistanding an)-tlting to the conuar)' contained herein, the Deiriised Premises. Uie Eiscinenis, and ali iiiiprovcmenls 
presently existing Uiereon, Landlord's interesi iherein and City's title thereto,lia\-e been examined by Tenant and wiien accepted by il 
as evidenced by its execution hereof or by itsuse thereof shall be 

,.3 
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deemed to h;ive been accepted by it in its then present "as is" condition, except as set out in Article Vlll hereof 

Section 1,02. TERM. The tenn of ihis Lease (Ute •'Term'') "shall commence on ihe dale hereof (the "Commencement Date") 
and shall tcrtninaie on the Termination Date (as defined herein), except as renew ed tinder Article XIX hereof or as eariier temiinated 
under Article XVIIl hereof. The date on which the Tenn shall lemiiiiaic (the "Tennination Date") shall be Ihe eiriier of: 

(a) Ten (10) years after the date on which Tenanl begins operaiion of its rivert)oai ganung enterprise ("Actual Opening 
Dale") on the Denused Premises; or 

(b) Ten (10) years afier Uie Deemed Opening Dale (wluch shall be twenty-four (24) montlis after die Coimnencement 
Date, subject to extension for force majeure delay as defined in Section 5,4 of the Developmeiil Agreement) (the Actual Opening Dale 
or Uie Deemed Opening Date, whichever first occurs is sometimes referred to herein as die "Opening Date"). 

Landlord and Tenanl agree, upon demand of the oihcr, lo execute and deliver to the other party hereto, a declaration setting 
forth die Termireition Date (in conformance herewith) as soon as il lias been detennined. 

Section 1,03. TERMINATION. Tltis Lease sliall tenninate on the Tenninalion Date (unless renewed in accordance wiiJi the 
provisions for renewal contained in Article XIX hereof, or unless otiienvise extended by written agreement of Landlord and Tenanl), 
williout the necessity of any additional notice from eillier Landlord or Tenant to, temiinate the same, andTenant hereby waives notice 
to then vacate or quit Uie Demised Premises and agrees that Landlord sliall tlien be entitled to the benefit of al! provisions of law 
respecting the summan' recovery of possession of the Demised Preniises from a tenant liolding over to the same extent as if staUitoî ' 
notice had been given. Tenanl hereby agrees Uiat if it fails lo surrender tlie Dcnused Premises iind tlie Easements,on die Temiination 
Date, Tenant will be liable to LandlpnJ for any and all damages wliich Landlord shall siiffer by reason thereof including, but nol being 
linuted to, daniages under Section 1.04 hereof and hquidated damages as described in Section 2.06 hereof or elsewlie re'described 
herein. 

Section 1.04. HOLDING OVER, ff Tenant sliall be in possession of thc.Dcmiscd Premises after tlie expiration ofthe Tenn, 
or, if applicable, after an>- validly exercised renewal Uiereof as provided for herein, Uie tenanc)' under Uus Lease shall become one 
from monlh to mondi, tenninableby either party on thirty (.30) days prior written notice, and sliall be subject lo all of die tenns and 
condiiions of litis Lease as lliough ihe Temi liad been extended from monlh to month, except thiU: (i) die Minimum Net Rent (as 
defined herein) payable hereunder for each monlh during said holdover period shall be equal lo tw ice the montiily installment of 
Minimum Net Rent (as defiiied herein) payable during the last month ofthe Tenn (or aiw siich renewal tIiereof)r (ii) die insladmeni of 
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Percenlage Rent (as defined hcrcin) payable hereunder for each such month sliall be equal to one-Uvelfth (l/l 2lh) of the average annual 
Percenlage Rem payable liercunder, if any, for ihe immedialely preceding Uu-ee (3) years of Uie Term (or any renewal ihcreoO; and 
(iii) all Additional Rent payable hercmider sliall be prorated for each monthduring such holdover period. 

ARTICLE II 
Rent 

Section 2.01. AMOUNT AND MEDIUM OF PAYMENT. Tliroughout the Tenn and am- renewal thereof, Tenant sliall pay 
Ltindlord, wiihout notice or demand, in lawful money of die United Slales of America, al the office of Landlord or at such other place 
as Landlord sliall designate within the Cily, Slate of Missouri, as rent hereunder (collectively!, Ihe "Renl") die following; 

a. Interim Fixed Rem as called for in Section 2.02 hereof; plus 

b. Minimum Net Rent as called for in Section 2.03 hereof; plus 

c. Percentage Renl as called for in Section 2.05 hereof; plus 

d. Additional Rent as called for in Section 2,10 hereof. 

Section 2.02. INTERIM FIXED RENT. In Ueu of Tenani's odienvise agreeing loreimburse Landlord for expenses paid 
and/or incurred by Landlord forallomeys, acconnlants and other consullimls retitined by Landlord in conneciion with its:requesling 
Tenani's Proposal and selecting Tenanl as developer (wluch led to tlie execution of diis Lease by Landlord), and so as to insure Uial 
Landlord shall incur no expense with respeci to tlie riverboat gaming enterprise of Tenant, as Tenanl agreed to so do underthe 
Proposal, Tenjml agrees (i) Uiat an\' payments made by it to Landloid on or before Jmie 30, 1994 which might under prior agreemems 
have been a crcdit against Minimum Net Rent, shall nol be so.dcemcd and Landlord shall not be obligated to credit such payments or 
any part Uiereof against nioiues due to Landlord hereunder, and (ii) thai begiumngon'Juiy,1,1994 aridconiinuing Uuniigli Uie 
Opening Date or ilic Termination Date, whiciicver first occurs, Teh;int shall pay monthly interim fixed rent ("Interim Fi.xed Rent") to 
Landlord at the rate of Twenty-Five Tliousand and NO/100 Dollars ($25,000.00) percalendarinonth, payable in advance on ihe firsi 
day ofeach such calendar montli, Uiree-fifUis (3/5) of wluch sum, as so paid, shallon Operiing Date be credited againsl Mirumum Net 
Renl due hereunder. Tenanl shall have no fttrther liabiht)- to.Landlorti for any such Landlonl e.x-penses. 

Section 2,03. MINIMUM NET RENT. Subjecl lo crcdit therefor under Sections 2.02, 2.04 and 2.13 hereof, beginning on 
the Opening Date and continuing during the rcmainder of the Tenn and any renewal ihereof (as adjusted under Section 2.04 wilh 
respeci 
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thercto). Tenant sliall pay lo Umdlord a nunimum net annual rent, overand above the other paymenis to be made by Tenant as 
hereinafter provided, at the rate of Two MiUion and NO/IOO Dollars ($2,000,000.00) peryear(as the same may be adjusted during 
any renewal temi hereof)- Such minimum net rental (the "Minimum Net Rent") sliall be paid in equal annual insiallments of Two 
Million and NO/100 Dollars ($2,000,000.00) eaclt in advance on the Opening Diate ;iiid on die date ofeach and ever>- annual 
anniyersar)' of the Opening Date Uiereafter. 

Section 2.04. PARTIAL MONTH, If the Commenccmenl Date and/or Uie Opening Dale sliall occur on any day odier Uian 
the first day ofa calendar monUt Tenant shad pay Landlord on the ConuncncernentDate and receive a credit on the Opening Date, as 
applicable, ofthe proportionate amount of Interim Fi.xed Rent accmed forthe balance ofsuch curreni calendar nionUi. 

Section 2.05. PERCENTAGE RENT. Beginning wilh tlie Opening Dale and continuing throughout ihe entire remaining 
Tenn of this Lease and any renewal diercof, pursuanl to the terms of Sectiori 2:07 hereof Tenanl sliall pay to Landlond as minimum 
percentage rem (Uie"PercenlageRenr)asumof money equal to llu-ce and one quanerperceiil (3 1/4%) of Gross Revenues (as 
defined herein) less Minimum Nel Rem paid heremider. As used herein, Uie'lenit "Gross Revenues-' sliall mean the sum of "adjusted 
gross receipts" as such term is defined under the Missouri Gaming LawsoftheReviscd Statutes of Missouri, plus all revenues from 
admissions, sales of food, beverages, merchandise, seK'ices, parking charges, and all other business endeavors at the Demised 
Premises and/or Tenani's riverboat gaming enterprise as are derived,from use of die Deinised Premises and/or operation of Tenant's 
riverboat g;iming enterprise (including any parking facilities or concessions operated wilh respect thereto) by Tenanl or an)' licensee, 
sublessee, franclusee br olher operaior of all or any portion of am' such business endeavors, on or in connection with all or any portion 
of tlie Demised Preniises or the Easements. 

Section 2,06. OBLIGATION TO OPERATE. Al all times from and after the Opening Date during die Tenn ofthis Lease 
(including any validly exercised renewals ofthe original orany extehded term herMif); Tenanl \vill continuously use and occupy the 
Demised Premises and operate its riverboat gaming enterprise in comieciion UierewiUi in good faidi and in such a maimer as sliall 
assure die transaction ofa maxiinum volume of business in and at die Demised Premiscs'and from said riverboai gaining enterprise. If 
Tenant sliall fail to cause its said riveitjpat ganung enterprise id be operated as required under Uie iiiimedialely precediiig senlence, 
then, in addiUon lo any olher remed)' available to Landlord under litis Lease, tenant sliaU pay to die Landlord in lieu of Pereeniage 
Rent and in addiiion to any other Rent payable hereunder, and as iiqiudated damages forsuch failure to so operate, a sum equal to fift)-
percent (50%) of tlie then applicable Mirumum Net Rent applicableto each day,or portion thereof during which Tenant shidi fail to so 
operate (e:g. if nol operating for forty (40) days, 40/365iliof50%of die then applicable Minimum Net Rem as 
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Percentage Rent for such fort)' (40) days). Notwithstanding the foregoing, solely,for the purposes of this Seciion 2^06 Tenant's failure 
to so operate shall be deemed uruivoidabie and not a failure to so operate, if and so long as non-operation shall be direcUy caused by 
fire or other casualty, national emergenc)', condemnation, enemy action, civil commotion, strikes, lockouts, or national defense 
pre-emptions, acts of God, energ)- shortages, clianges in the Missouri law wluch prohibits the continuation of Tenant's business, 
changes in the Kansas City, Missouri ganiing industr)' which make Tenant's gaming operalions unprofitable fora continuons period of 
one (1) year or more, or any oUier simdar causes beyond die reasonable conlrol of Teiimit and provided furtlier llial Tenanl sliall 
continual I)- Uiereafter use its diligeiu besi efforts lo alleviate the cause for such cessation of ofieralion and commence operation as 
soon tiiereafler as is practicable. 

Section 2.07. QUARTERLY STATEMENT/PAYMENT OF PERCENTAGE RENT. Tenanl sliall deliver to Landlord, 
widiin thirty (30) days after the end ofeach thiol month of tlie Temi of Uus Letise after Opening Date, a written sttiicment in form 
reasonably acceptable to Landlord, certified lo as tme, complete and accuraic bvian authorized officer of Tenant, setting out its Gross 
Re\̂ enues during llic immediately preceding Umx (3) month period ("Tenant's Quarterly statement"). A simdar statement certified as 
correct by Tenant's chief financial officer shaU be (delivered to Landlord widun tlurty (30) days after each anniversary ofthe Opening 
Date ("Teham's Annual Stalemenl"). Tenant shal! pay any Percentage Rent due, based on Tenant's Quarterly Amiual Statement 
widun thirty (30) days after the end of the quarter or year reported in Tenant's Quarteriy or Aiuiual Statemenl, which statement 
reflects thai anj; Percenlage Rent is due heremider, as a result of 3-1/4% of Gross Revemies during die total period of time reflected 
dierein exceeding the Miitimum Net Rent due for the 12-month period of time as to, wluch said (^aiterly or Amiual Slalemeril relates. 

Section 2,08. ACCOUNTING RECORDS AND AUDITING RIGHTS, 

2.08.1 Accounting Records, Tenant shall maintain at die Demised Piximises oral a central accounting localion mainiained 
in Uie Cit)', and identified to Landlord upon request, accouni records and procedures complying with generally .accepted accounling 
principles consistentlyappiied, as defined by die American Inslitute of Certified Public Accountants C'AICPA") and the Financial 
Accounting Standtirds Board ("FASB"); provided, however, that such principles sMl comply in all respecls and confonn lo.all,rules, 
regiilalions and requirements of die Ganung Conunission of die Slate bf Missouri or any similar body established in Missouri relating 
lo accounting principles for the deienninaiion of adjusied gross rcccipls of tenant so as lo enable Tenant to calculate, and Landlord to 
verif)'. any Percentage Rent due under Uus Lease. Tenant sh;dl presen;e Tenant's said books and records relating to each calendar year 
for at leiisi tiiree (3)yearsiifterthe end of such calendar. If at the conclusion of such tliree-year period, a dispute is pending between 
Landlord and Tenanl regarding Uie amounl 
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of Percenlage Rent due, then Tenam sliall continue to presene such records pending the final disposition ofsuch dispute. 

2.08.2 Audil Procedures; Within (and in no event later thin) seventyTfive (75) days after the end ofeach calendar year of 
Tenant, Tenant stiall cause die certified public accouiilant tiicn regularly auditing Tenant's books and records (w-luch CPA sliall be 
licensed in Missouri and shall be a member of AlCPA) to audil Tenant's (and/or any sublenanl's, licensee's, franchisee's or 
concessioniure's) books and records relevant to Uie calculation of Rents and oUier payrnenls and Gross Revenues reported by Tenant 
and/or wluch should have been reported by Tenanl during its preceding ciUcndar year and to certify lo Landlord llie correclness of 
s,'tme and Uic compliance Uiereof wilh tlie dcfiiulions and requiremenis ofthis Lease. Teiiant sliall provide lo Landlord, at the lime of 
filing thereof, copies of aU financial reports and tax retums fumished to the State ol̂  Missouri and/or die Ganung Commission ihereof 
in comiection wilhlhe deiemiination of Tenant's taxable ganiing revenue and/oradjusted gross receipls. FurUier, if tenant sliall fail to 
so provide lo Landlonl such certification and/or copies as and when due hereunder or ff Landlord shall desu-e to audit such 
stalemcnl(s). Landlord, in conjunction with the City Auditor and Direetonof Finance for the City; sliall have the right to audit die 
booksjmdrecordsofTenanl withrespect to Percenlage Rcnl or olher paymenis provided for in litis Lease al am' time upon reasonable 
notice; provided that Landlord agrees lo exercise litis audit right not more ficqucnily than once per fiscal year. Any such audit sliall be 
perfonned inaccordance wiUi generally accepted auditing slimdards, during ordinary business hours and witliout unreasonably 
interfering with Tenant's business, if such certifieition was not provided or if an>' such audit reveals iliai Gross Revenue or any 
portion of Percentage Rent due liereunder was underslaled, then within lliirty (3()) days after receipt oflhe audit w-ith appropriate 
backup docimieniation, Tenant sliaU pay to Landlord the addilional Percenlage Renl .due on accouni of the audil or audit corrections. 
Any adjusting pa)inenl due on account of prcvious underpayment sh;iil bear interesi al the Interesi Rale (as defined herein) from the 
date it would liave been paid had Teaint's Quarterly Siaiement been correct, uiitil the date actually paid.,If such certification was nol 
so provided or if Percentage Rent reported therein was understated by more than two perceni (2%) for any audited period of lime, then 
Tenant sliall pay die reasonable cosi of Uic audil showing same and/or disclosing such understatenieni; olhenvise the audit sliall be 
conducled at 1,-andIord's expense. 

SecUon 2.09. NET LEASE. Il is the purpose and intent of Umdlordand Tenant dial this is a nel lease aixl dial from and 
afterUie Opening Dale, Uie Minimum Nel Rent (and'any Percenlage Rentand/or Additional Rent) shall, except as herein odienvise 
provided: be absolmclyncl lo'Landlord, so that dtis Lease slialfdiciTcaftcr yield, net, lo Landlord, the Minimum Nel Rent specified in 
section 2.03 hereof in each remaining year during the Tenn and any renewal Uiereof, together wilh the Percentage Rent provided forin 
Section 2.05 hereof, and the Additidnal Rent provided for in 
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Section 2.10 hereof, and Uiat all costs, ex-pcnses and obligalions of evei>' kind and natme whatsoever relating to the Demised Prenuses 
and/or the operation of Tenant's riveiboat gaming enierprise thereon and/or in coimection tiierewitli, e.xcept as lierein olhenvise 
provided, which may arise or become due during or out of ihc original orany renewal Tenn of this Lease, shall be paid by Tenanl, and 
that Landlord sliall be protected, defended, indemnified and held liannless by Tenant from and against tlie payment of same or any 
oblig;ition to pay the same 

Section 2.10. ADDITIONAL RENT. Excepi as herein olhenvise provided. Tenant shall also pay widiout nolice excepi as 
may be required in litis Lease, and witliout abatement, deduction or setoff, as additional rent ("Additional Rent"), all,sums, 
Impositions (as defined in Article iU hcreoO-costs, expenscsandoUierpayments which Tenanl assumes or agrees to pay hereunder, 
and, in,ihc event of am- non-payment Ihereof, Landlord sliall liave all,tlie riglits and remedies provided for herein or by law. 

Section 2.11. ABSOLUTE RIGHTTO RENT, Renl due liercunder shall be,paid to Landlord without notice or demand and 
without abatement, deduction or set-off, excepi as herein otiienvise specifically provided. 

Section 2.12. ABSOLUTE MINIMUM RENT. Notwithstanding anytliing to Uie contraiy contained herein, the Minimum 
Net Renl shall never be less Uian $2,000,000.(K) per year (subjecl tp stuns credited under Seciion 2.03, 2:04 and 2.13 hereof as rent 
received) and Uieamount of Addilional Rem due hereunder sliall always reflect llie.expenses incuned or made upon wluch Additional 
Rent is due . ' 

Section 2.13. GRANT AND CREDIT AGAINST RENT: As additional consideration to Landlord for Landlord's entering 
into litis Lease and die Development Agreement. Tenanl shall make a grant to Landlord ui die amount of TEN MILLION DOLLARS 
($10,000,000.00). pavable in all evenis as follows: ONE MILLION AND'NO/100 DOLLARS ($1:000.000.00) on the Opciung Date, 
and a like sum of ONE MILLION AND NO/100 DOLLARS ($1,000,000.00) on_the anniversaiy ofthe Opening Dale in each of die 
next nine (9) consecutive years after Uie year in wlticli the Opeiting Date occurs. Tlus grant in tlie aggregate, sliall be known as Uie 
"Riverfront Park Grant". Said Riverfront Pari; Gram, along with Minimum Net Rent payable cluring the initial len (10) year tenn 
hereof, sliali be utilized, interalia. for completion of die work described in Exhibil I oniie Developmem Agreement (or for bond 
financing payments due wiUi respect dicrcto), and for die purposes set out in Exhibil D attached hereto. 

Seciion 2.14. Bond Issue Teremt acknowledges ihn Landlord intends to employ the Rents and Riverfront Park Grant in 
part tocovcr debl sen'ice under and otlier costs ofa lax exempt revenue bond issue (the "Bond Issuance") utilizing the Tenani's credit 
;md its payment, obligations hereunder in order lo fund the costs ofthe work described in Exhibil I to the Development Agreement 
Tenanl 

further acknowledges thai its obligations liereunder are not subordiniite to am- of iis most senior or other debts or obligalions and that 
Landlord has not subordinated ihis Lense and/or Tenam's obligation hereunder to any oiheî .debt or obligations of Tenanl. Tenanl also 
acknowledges Uiai in order to complete such work, it is necessary for Landlord to Iiave net proceeds totalling in the aggregate nol less 
dian $20,000,000.00, in addition to amounts sufficieni lo fund interest rcsencs and lo pay costs of issuance of the bonds, available to 
it as a resuh ofthe sale ofsuch bonds. 

In addition, should said net proceeds be less tlian $20,000,000,00, Tenjint shall on Opening Date waive tlial portion of die 
credit to be given Under Seciion 202 ofthis Lease which is equal to the amount by witich $20,000,000.00 exceeds the actual net 
proceeds oflhe Bond Issuance (provided however, such waiver shall not exceed die sum of $195,(300.00). 

As additional consideration for Landlord entering into Utis Lease wilh Tenant Tenam agrees, Uiat. on Uie Conunencemeni 
Date, it shail pay Landlord in lieu of tlic anticipated cosl of a fonvard intercsi rate swap or odicr derivative or financing device 
selected by Landlord, Uie sum of Tluee Hundred Fift)- Thousand Dollars ($350,000.00). 

ARTICLE III 
Payment of Taxes, Assessments, Elc, 

Section 3.01. IMPOSTHONS. Tenant sliall pay or cause lobe paid (except as in Section 3.03 liereof provided), before any 
fine, penally, interest or cost may be added thereto for ihe non-payment thereof, all taxes, general and/or special assessments, water, 
fire line, steam and sewer rents, fees, rates and cliarges, levies, license and pcnitil fees and ali oUier governmentai eliarges, general and 
special, ordircin" and cxtraordinaiy, foreseen or unforeseen, ofany kind and naUire whatsoever, which al am- Ume on or after Ihc 
Coniniencement Date may be assessed, levied, confimied, imposed upon, and/or become due and payable during the balance, if any, 
oflhe original Term or any renewal or extension thereof, out of or in respeci of, or beconie a lien on, the Demised Premises, oran)-
part thereof or any appurtenance thereto and/or Tenant's riverboat giuning enterprise (all such taxes, assessments, water, fire line, 
steam and sewer rents, fees, rates and clKuges, levies, license and pcririii fees and other govermnental cliarges being hereinafter 
referred to as "Impositions", and any oflhe same being Iierein;ti"ter referred to as an "imposition"); provided, however, that 

(a) if. by law. am- Imposition may, al the option oflhe taxpayer, be paid in instaitnicnts, Tenant may pay the 
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siuiie in equal installments over die period of Ume allowed under Uie tenns thereof-provided, however tliat Tenanl shall pay 
all such instaUmenls remaining unpaid at the expiration or eariier terminaUon of thetenn of Uiis Lease or any properly 
exercised renewal or extension thereoft and 
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(b) all impositions for the calendar or tax years in which the Commencement Date occurs and the Term or any 
renewal tenn ends siiall be apportioned so dial Tenant sliall pay only those portions,Uiereof w-hich correspond wilh Uie 
portion of said calendar years as are within die Term and/or any renewal or exlcrision tliereof and are payable by Tenant 
hereunder 

SecUon 3.02. FURNISHED RECEIPTS. Tenant npon requesi of Landlord, shall funush to Laiidloni or. if requested by 
Landlord, to City and/or an)' mortgagee of Landlord, widtin Hurt)' (30) days afler die dale when any Imposition would beconie 
delinquenl. official receipls of payment issued by the appropriale taxing authorit)-. or other evidence satisfactoi)- to Landlord. Cit)-
and/or such mortgagee, evidencing the payment tliereof. 

Section 3.03. SEEKING OF REDUCTION QF IMPOSITIONS BY TENANT, '[biiant sliall be entitled lo seek a reduction 
in the valuation of ihe Demised Premises for uix purposes and to coniesl in good faith by appropriale proceedings, al Tenant's sole 
cost and e.xpense, and at no cost or e.xpense lo Landlord, Uie amount, nite, or validity in w-liolc or in part of an\' Imposiiion, and if 
pcnitittcd by law may defer payment ihcnxif, so long as no interest or penally shail accrue Uiereon or wilh respect thercto or provided 
dial such inierest or pcnalt)' is deposited with Landlord or such taxing audiority by Tenant loprotect Landlord's interest if Tenant does 
not prevail in such proceeding. 

Section 3.04. JOINING QF LANDLORD. Landlord siiall nol be required to join in any proceedings lo contest any 
Imposition unless the provisions of any law, rale or regulation at the time ineffect shaU require that such prticeedings be broughl by or 
in die nanieof Landlord, in witich event Landlord shall join in such proceedings or permii the same to be brought in its name. 
Landlord siiall nol ultimately be subjected loam habihiy forthe paymeni of any costs or expenses" in conneciion with an)- such 
proceedings, and Tenant sliall protect defend, indeuuufy and hold Landlord liannless from ai^- such costs and e.x-penses. Tenanl shall 
be entitled to any refund of any Imposition and penalties or interest thereon wluch are recovered by Landlord and which have already 
been paid by Tenant, or Wluch liave been paid by Landlord and previously reimbursed in full by Tenant 

Section 3.05. PRIMA FACIE EVHDENCE, The certdlcatc, advice, receipt or bill of Uic appropriale official designated by 
law to make or issue ihe same orio receive paymeni of arn,- imposition orof non-payment ofsuch Imposition siiall be prima facie 
evidence that such Imposition is due and unpaid or has been paid at the lime of llie making br.issuance ofsuch certificaie, advice, 
receipt or bill. 

SecUon 3.06. UTILITIES. During the Tenn hereof, and an)' renewals thereof. Tenant shall be responsible for obtaining, 
mainlaining. supplying and paying forall utilities required for operation of its business on and ui connection with die Demised 
Premises and shaU make all payments for or with respect to the 
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same on a timely basis. Such payments as and when due shall also be considered "Impositions" hereunder 

ARTICLE IV 
Surrender 

Section4.01. REMOVAL OF PERSONALTY AND FIXTURES. Thĉ  Riverfjoal Ganung Facility, togetiierwiih its 
contenis and including trade fixtures and personalt)- shall, until temunationof tltis Agreement, be Uie absolute propertv' of the Tenant. 
Follow-ingtheiennireitionof this Agreement, Tenant shaU liave a period of sixty days (60) in .wluch lo remove all or pari of the 
fumittire, trade fixtures and business equipment wiihin llie Riverboai Ganiirig Faciiit)' C'Removal Period"). Tcmmt's fiintiture, trade 
fixtures and business equipmenl sliall include and be luititcd to thefoIlowing;,(l)ail ganung equipmciil including slot m;iclunes, lable 
ganies (Blackjack, Craps, Poker, Mini Baccarat), slol bases, slot s)'slems (tracking.,data and coiummucatioris), caiils, chips, cups, etc.; 
(2) All gaming-related fumislungs, fi.xtures and equipment including Uibles, cliairs and stools:'(3) unattached casino bar eqiupmem 
and related ilems (e. g, mi.xers and blenders), office funuiurc and portable panel systems and equipment oUier than tliat located in 
general business offices; (4) All computers and equipment other Uiaii dial localed in general business offices (5) All interior and 
exterior signage (attached and freestanding); (6) All securiiy and suneillance and specialized audio visual equipment and systems 
relaled to casino operaiion oiily and not to any portion of the Demised Premises as a stmcmre; (7) All (i),other special decorative 
elemenls and (ii) advertising elements, relaled lo or expressing the brandname of Tenanl or conceming .Tenant's corporate identity; 
(8) reader or other message type boards whcUier installed on the interior or exterior and (9) special decorative doors, windows or 
lighting fi.xtiires bul onh- if Tenant on such removal replaces such items with items of comparable fiinciibnai and decorative quatity. In 
addition. Tenant will reasonabh.- repair any material damage to the Riverboat Gaming Faciliiy caused by Tenani's e.xercise of iis right 
to remove Tenant's Personaltv' and Flxiurcs. Provided, however, tenanl shall not have the right to remove am'; (i) wiring or oilier 
apparaUis or devise (including thai for general budding security systems) thai is installed widun the walls, floors or ceilings of die 
Riverboat Gaming Facilil)- on a pemianent or semi-pennanent basis, or (ii) signage Uial is ofa generic miture such as ihai for exits and 
restrooms. All oflhe above is refened to lierein as "Tenanrs Personally and Fixlures". Following Removal Period and subject to 
Teuiint-s absolute right to remove Tenani's Personally and Fixtures, an)- fumiture, trade fi.xnircs and business equipment remaining 
witlun Uie Riverboai Gaining Facility following llie Removal period sliall become the propert)- bf Laiidlord and Tenanl sliall,transfer 
ail title and intercsi in the Rivcrboal Gaming Facilil)' and rcmainuig personalty, equipment and fixlurcs to Landlord. 

Section 4.02. SURRENDER AND DELIVERY OF DEMISED PREMISES: Except as is hercin otiienvise provided, Temml 
sliall on the last day of tlie Tenn hereof, or any valid renewal or extension thereof, 
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orupon the dale ofany earlier tenninalion of dtis Lease well and Uiily surrcnder and deliver up die Demised Preniises and the 
Easements to the possession and use of Landlord without fraud or delay and in good order, condition and repjiir, except for reasoreible 
wear and tear afler die,last necessaiy repair, replacement, restoration or renewal made by Tenant pursuant to its obligations, or the 
obligations ofany of its subtenanls, franchisees, licensees or invitees hereunder, and llie iransfectb Landlord of am- nssen'e accounts 
with respeci thereto, free and clear of all lettingsand occupancies olher than subleases then immediately terminable at the option of 
the Landlord or subleases to which Landlord sliall liavc specifically consented, and free and cleirof all liens and encumbrances other 
Uian those, ffany, presently existing, or hereafter created and specifically consented to in writing by Landlord, witlioulany payment or 
idlowance wliateverby Landlord for or on account of any improvemenls wluch may dien be on the Demised Prcntises. 

Section 4.03. PERSONAL PROPERTY NOT REMOVED. Any personal property of Tenam which shall remain in or on 
the Demised Prcmiscs after the expiration of the Removal Period riiay, at Ihe option of L;mdlord, be deemed to have been abandoned 
by Tenanl and eilher may be rciainedby Landlonl as its property or be disposed of, without accountability, in such manner as 
Landlord may see fil, or if Landlord siiall give written notice to Ten;uil lo such effecl, such property sliall be iimnediately rcinoved by 
Tenanl al Tenant's sole cosl and expense Upon entering into any agrccment wiUi any subleascc, licensee, francliise or oilier operator 
which occupies or is enUUed to place any personal property on or in the Dcntised Preinises. Tenant shall advise Landlord of same 
(appropriately redacted by Tenanl lo protect propriclan- or confidential infonnaiion) and fumish to Landlord a copy oflhe agreement 
beiween Tenant and such part)-, so that Landlord may notify such lltird party of Landlord's right to anv- personal propert)- remauung in 
or on Uie Dcnused Prcntises after Ihe end of lite Renewal Period, 

Section 4.04. LANDLORD NOT RESPONSIBLE, Landlord shall not be responsible for any loss or damage occurring lo 
any personal property owned by Tenant orany sublessee, licensee or franchisee of Tenant orany of their respective suppliers, 
customers or invitees. 

Section 4.05. SURVIVAL, The provisions of tltis Arficle IV slvill sunive any temunation of tltis Lease. 

ARTICLE V 
insurance 

Section 5.01. FULL REPLACEMENT COST 1NSU RANGE. Tenant at its sole cosl and evpense and at no cost or e.xpense 
to Landlord, sliall keep all of die improvenients on the Demised Prcntises (now. or hereafter existing) or used in coimection therewith 
including, without hntiiaiion tiic Riverboat Gaming Facility, insured, during the Tenn and ench renewal ;md extension thereof, againsl 
any loss or damage by fire, fiood. earthquake ahd all other casualties and 
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perils, and including, witliout limitation, ali other perils as are included wiUun wliat is coimnonly, known as "aU risk coverage" for any 
improvements on Uie Demised Premises, as ihe same slwll from lime to time be customaiy. for preinises simdariy situated in Kansas 
City, Jackson County, Missouri, with fiill replacement cost insurance, in amounts sufficient to prevent City, Landlord or Tenanl from 
being or becoming a co-insurer wiihin ihe tenns of llie pohcy or policies in question and in no evenl less than Uie full replacement cost 
valueUiereof, exclusive of the cosl of foundations, excavations, and footings below the lowest basement floor, and without any 
deduction being made for deprecialion. Such full replacemenl cosl value sliall be delcmiined from lime lo time, bul nol more 
frequently ih;m once in any twelve (12) consecutive calendar months, al the requcsl of Landlord, by an appraiser, arcltiiect, ship 
builder and/or contractor or one or more of same, as applicable, who sliall be acceptable to Landlord in its sole discretion. No 
onussipn on die pan of Landlord lo requesi ;uiy such delennination sli;Ul relieve Tcn;inl of iis obligation hereunder. 

Section 5.02. OTHER INSURANCE, Temmt, al its sole cosl and expense and at uo cost or expense to Landlord, sliall 
maintain during llie Tenn and all renewals ihereof: 

(a) for ihe mutual benefit of City, Landlord and Tenant, general commercial (comprcliensive) public 
liabdit)- insurance, and specificalh' including bul not being limited to indemnity insurance against claims for personal 
injur)', bodily injur)', death or property damage; occurring upon, in or about or adjacent to the Demised Premises,, 
and/or air.' adjacent public improvenients, garage,,bridge, walkway or elevators, and on, in or about the adjoining 
sidewalks, walkways and passageways, includirig, wiUioui limitation, insurance protecting against claims for personal 
injur)', bodily injur)- or claiirc deadi or propert)- damage resulting direclly or indirectly from ownership, use. 
occupancy or maintenance thereof includingany ckinge, alteratibn, improvemeni or repair thereof, to afford 
protection for at least $200,000,000.00 lb any one individual per occurrence combined single limit and 
$200,000,000.00 in die aggregale; and 

(b) renUil v;due uisurance againsl loss of renlal or odier incoine lo be derived by Landlord from Uie 
operation of Tenanrs business in connection with the Demised Prcmiscs due tothe risks referrcd to in Seciion 5.01 
hereof (including diosc embraced by "ali perils coverage") in an amount sulticient lo preveni Tenant from becoming a 
co-insurcr wititin the icnnsof die policy or policies in question, bul in no evenl in an amounl or ainounis less llian die 
aggregale amount of llie Miitimmn Net Renl and Percentage Rem, die Additional Rent payable hereunder for a period 
of one (I) yean andTenant hereby assigns to Landlord the proceeds of such insurance so 
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lliat in tlie event the improvements on die Demised Premises shall be destroyed or seriously damaged, such proceeds 
sliall be held as securii)' for the paymeni of such sums due licreunderuniil,ihe,restoration ofsuch improvemems and, 
as Tenant sliall make payment of sucli sums to Landlord, Landlord shall, if Tenanl shall not then be in defaull under 
this Lease, pay out to Tenant from said ainount the sums,which shall have been so paid by insurance proceeds. Tenanl 
may, at its election, canx- such insurance as a coverage contained in a business iritermpiion insurance policy; and 

(c) such otiier insurance, and in such amounts, as,may fiom lime to lime be reasonably required by 
Landlord againsl oiher insurable hazards and liabilities wluch at the tiiiie MC customarily insured against in die case of 
preniises and/or business operations sinularly situated in Uic Stale:of Missouri, due rcgard being or lo be given lo ihc 
l)'pe of improvcmenis and die conslmclioiL use and occupanc)' Ihereof, including but nol being limited lo workers' 
compensation and other comparable insurance; and 

(d) with respect to any conslmction or rcniodcling of improvements on Uie Denused Premises, Tenanl 
sliall provide or shiill require that each coniracior pcrfonning such woiic shall cart)' and mainiain, al no cost or expense 
10 Landlord, with customai)- deductibles; 

(i) coimnercial (comprehensive) iiability insurance, including (bul nol limited to) contractor's hability 
coverage, contractual liabUity coverage; completed operauons coverage, broad form property damage 
endorsemenl and conuaclor's protective liability coverage, lo'affdrd proieclion, with respect lb personal 
injur)-, bodily injury-, dcaUi or proper!)'damage of not less dian $i'000,000.00 per occurrence combined 
single hnut: and 

(ii) comprehensive automobile liabiiily insurance with limit's for each occurrence of not less tlian 
$1,000,000.00 combined single.limit; and 

(ui) workers' compensation insurance orsinular insurance in form and amounts required by law, including 
employer's liability intheamoimtof not less llian $LO0O.OOO,00 each occurrence, $1,000,(300.00 by disease 
and S 1,000,000.00 each person by disease; 

(iv) Builder's risk insurance, insuring tlie Demised Prenuses and related propert)- under constmction or 
remodeling of improvements thereon vvith liiriitspreviously approved by Landlord; and 
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(v) umbrella and excess umbrella insurance with limits previously approved by Landlord. 

(e) Tlieamount of the coverages set out hercin shall be subjcci to increase or decrease at the time of each 
renewal of Uus Lease in accordance witii Consumer Price Index provisions of Section 19.01 below. 

Section 5.03. T'yTE OF POLICIES. 

A, All insurance provided for in this Article shallbe effected and continuously inaintained under valid and 
eiiforecable policies issued by insurers of recogruzed responsibilitv' licensed to do business in lhe,Slate of Missouri, or be a recognized 
insurance facility, in either case acceptable lo Landlord, which acceptance slvill nol be unreasonably withheld. Upon the execution of 
dus Lease, and dicreaftcr not less tlian fifteen (15) days prior lo tlie expiralion daics'of die expiring policies theretofore fumished 
pursuanl lo this Article V, originals or binders of Uie policies (or, in die case of general public liabilit)- insurance, certificates of the 
insurers) bearing notations evidencing Uie payment of prcinimns in full, or accoiripanied by other evidence Siitisfaclor)- to Laiullord of 
such payment shall be dehvercd by Tenanl lo Landlord. 

B, Nothing in litis Article V shall prevent Tenant from taking out Jnsurance of the kind and in the amounls provided 
for under this Article V mider a blanket insurance policy or policies covering properties in addiiion to the Demised Premises, 
provided, however, Uiat any such policy or policies of blanket insurance (i) shall specify therein, or Tenant sliall funush Landlord with 
a wrilten siatemeni from the insurcis under such poMcy or policies spccif\'ing,.ihe amount of the total insurance allocated lo Ihe 
Demised Prenuses, w-hich amounls siiall notbe less thimthe amounls required by Sections 5.01 and 5.02 hereof and (ii) w-ith respeci lo 
property coverage, sirch amounts so specified shall be sufficient to prevent any onc'of the insureds from becoming a co-insurer wititin 
the tenns ofthe applicable polic)- or policies, and provided ftulher, however, that any such polic)- or policies of blanket insurance, as 
to die Demised Premises, sliall olhenvise comply as to endorsements and coveragewith tlieprovisionsof this Article. 

Section 5.04. NAMED INSUREDS. 

A. All policies of insurance provided for inlltis Article V sliall,name Cily. Landlord and Tenant as tlie insured, as 
their respective inleresls may appear, and also each fee and/or each leasehold mortgagee of ihc Demised Prcntises, when requested, as 
Uie interest of an\- such mortgagee niay appear, by:siandard.iiioi1gagee clause,if.obiaiiiabIe, provided dial any such mortgagee sliall 
agree that the proceeds, of such insurance shall be applied.in accordance wiih this Lease. In case ofany particular casualty resulting in 
damageordcsinictionnot exceeding $500,000.00 in the aggrcgatc,'tlie loss under such policies shall be adjusted by Tenant and Uie 
insurance compaiues. Incjise ofsuch damage or deslriiction in 

16 

Source: ISLE OF CAPRI CASINOS INC, 10-K, June 25, 2009 9-yf.?.if-A try ̂ /Arnlr:graaI^D!x:limfini R?:.';eaicii'*' 



e.xcess of $500,000,00, llie loss shall be adjusted w ith Uie insurance companies by Tenant "and Landlord. Notwithstanding the 
forcgoing, Tenant sliall adjusl any loss with respect to the Rivertioat Ganung Facilil)' unless an Event of Defaull sliall exisl and be 
uncured on the dale of any such loss, in which case ariy such loss shall be,adjusted by Landlord. 

B. All such policies shall provide that llie loss, ifany, thereunder sliall be adjusted and paid as hereinabove provided. 
Each such policy sliall conlain a provision tliat no involunlan' acl or omission of Teiuinl or anyone operating under rights granted by il 
sliall affecl or limit the obligation of tlie issuing insurance comptmy to so pay the amounl of any loss sustained. 

Section 5.05. CANCELLATION NOTICE. Each such policy or certificate Uiercfor issued by the insurer shall contain an 
agreement by die insurer that such poHc)' sliall nol be canceled or amended williout at least tlurt)- (30) days prior wrilten notice to 
Landlord and wording such that the insurer musl notify- Laiidiofd ofany such impending cancellation or amendment 

ARTICLE VI 
Landlord's Righl to Perform Tenant's Covenants 

Section 6.01. RIGHTTO MAKE PAYMENTS. If Tenanl shall at any time fail to pay any Imposition or ulihiy cosl or 
cliarge in accordance wiUi llie provisions of Article Illhereof, or to take oul,pay for, maintain'or deliver any of the insurance policies 
or certificates therefor as provided for ui Article V hereof, or sliall fail to make any other paymeni orperforin any other act on its part 
to be inadeorperfoniied under this Lease, then Landlord, afler len (10) days liolice to Tenant (or wiihoul notice in case of an 
emergency) and Tenant's fttilure to aire Uie same with the Ume period, ifany, allowed for siicli cure, and wiUioul waiving or releasing 
Tenant from anj- obligalion of Tenant contained in ihis Lease or from aiw defaull by Tenanl liereunder and w'ilhout waiving 
Landlord's right lo lake such aciion as may be pemiissible under Uiis Leiise as a result of such default, may (bul sliall be under no 
obligation to): 

(a) pay any imposition or oUier cliarge payable by Tenant pursuant to the provisions of Article III hereof, or 

(b) take out, pay for and maintain any of the insurance policies provided for in Article V hereof, or 

(c) iiiiike any oUier payment or perform any oUier.act on Tenant's part to be made or perfonned under litis Lease, 

and may enter upon the Denti.sed Premises for am' such purpose, and take all such action ihereon, as may be neccssar)- Uierefor or in 
comiection therewith. 

Section 6.02. REPAYMENT BY TENANT. All sums so paid by Landlord under this Article VI and or as a resuli ofthe 
exercise 
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by Landlordofan)ofitsrightsunderthisArticleVl,andallcoslsand;cxpenses incuned by Landlord withrespect thereto orui 
coimection therewidi, iiKluding, wiUioul lintilation, reasonable attorneys" fees in connection with die perfonnance of any such act 
together with imercsl thereon al the Interest Rate from the date of such payment or incurrence'by Landlord of such cost and expense, 
sliall constitute Additional Rent payable by Tenant under tltis Lease and shall be paid by Tenant to Landlord on denumd:-

ARTICLE VII 
Repairs and Maintenance of the Denused Premises 

Section 7.01. REPAIRS. TluDUghout die Tenn of tltis Lease and any renewal thereof. Tenant shall, at its sole cost and 
expense andal no cosl orexpeiiseio Landlord, take good care of the Demised Premises and all improvements and additions thereon or 
Uiereio, includirig, witliout limittition, all alleyways, walkways, passageways, sidewalks, curbs and sueels, pjuî ing facilities ai^ 
bridges adjoining die same and sliall keep the same in good order and condition, e.xcept for reasonable wear and tear afterihe last 
necessai)' repair, replacement rcsloraUon or renewal made by Tenanl pursuant to its obligations hereunder, and shall make all 
necessJux' repairs Ihereto, interior and exterior, sUiictural and non-slmciural, ordihaiy and exmiordinar)', and foreseen and unforeseea 
All repairs, replacements, rcstorations and rcnewais niade by Tenant sliall be at leasi equ;ti in qualil)- and class lo ilie origiailWork 
with respeci thereto. 

Section 7.02. MAfNTENANCE. Tenanl shall at its sole co.si and expense, and at lio cost or expense to Landlord, put, keep 
and maintain all portions of die Demised Prcntises and the sidewalks, curbs, sirceis. bridges, alleyways, walkways and passagew'a)'S, 
bridges and parldng facilities adjoining the same ui a clean and orderly condition, free of diii, rubbislt snow, ice and unlawful 
obslmclions. Tenam shall also provide for strocmnU maintenance, repair arid replacement of die portions of the Dciitised Prentises 
nonnally requiring same. 

Section 7.03. NO SERVICES FURNtSFIED, Landlord slwU nol be required lo funush lo Tenant any utilities, facilities or 
scn-iccs ofany kuid whatsoever during die Temi hereof or any renewal thereof,, such as, bul not iintitcd to. water, steam,,heal, gas, 
telephone, cattle televisions, hot water, elcctricily, lighl, antJ/or power. Landlord sliall in no evcrii be required to make any alterations, 
rebuildings, replacements, clianges, additions, improvements or repairs during the Tenn of litis Lease or any renewal thereof 

ARTICLE yill 

General and Specific Compliance with Laws, Insurance, 
Developmeni Agreement and Exhibits Tliereto. Elc. 

Seciion 8,01. GENERAL COMPLIANCE, throughout IhcTermof litis Lease and am- renewal thereof, Tenant, at its sole 
cosi and 
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expense andal no cosi orexpenseio Landlord, shall promptly comply w-ith all present and fuiure law-s, ordinances, orders, mles, 
regulations and requirements of ali federal, state and municipal govenimenls, depamnents, conunissions, boards and officers, and all 
oUierbody or bodies exercising similar fimctions, foreseen or unforeseen, ordinar)' aswcll as extraordinar)-, which may be applicable 
to the Dentised Prcmiscs and die Easements or anv- portion diereof,,and/or the sidewiUks, al!ey\yays, walkways, passageways, curbs, 
streets, parking facilities and bridges adjoining the same or to the lisc or manner of use of Ihe Demised Premisesand the Easements or 
any portion Uiereof, or Uie owners or occupants Uiereof, including bul not limited to Uie operation of ;uty Riveriioai Gaining Facility 
used in connection therewith aixl the operation of any rivert)oat gaming enterprise in comiection wilh the Demised Prcrhises and Ihe 
Easemenls, whether or nol such compliance is required by-reasori ofany condition, event or circumstance existing priorto or afler ihe 
cominencemenl of llie Tenn or any renewal tliereof Provided, however, llial nodting in dusL&isc siiall be constmed to invalidaie the 
Fmstialion of Purpose provisions found in Seciion 5.7 of Uie Developmeni Agreement which provisions are liereby incorporaled 
hercin by reference. 

Section 8.02. SPECIFIC COMPLIANCE, Nolwithslanding the forcgoing oranyllting else contatiied in tltis Lease lo Uie 
conlrary, and noi inicnding to limit the same. Tenant agrees dial af̂ er iisimprovement and/or construction of in^irovcmcms on the 
Dentised Premises, or the modification of same. Tenant sliall do and/or comply wiUi each and all ofthe following: 

Section 8.02.1 Building Laws. Such improvements and Iheir use by Tenant iis sublessees, franchisees; licensees and its 
and/or dieir respective agents, employees, contractors orimitees, sliall comply fully wiUi aU emiromnentai, air quality, zorting, flood 
plain,:pjannirig, subdivision, building, health, labor, discriminatioit fii^, traffic, safetj', weilands, shoreline and other goveiiimental 
and regulator)' mles, laws, ordinances, siaiuics, codes:and rcquirements applicable to the Demised Preinises or am' portion thereof, 
including, without limitation, Uie Fair Housing Act of 1968 (as amended) and the Americans with Disabilities Actof 1990 
(collectively, llie "Building Lavvs"). Tenanl shall obtain such final certificates as may be required or customarv' and evidencing 
compliance with all building codes and pemuis.and approval of full occupanc)- of suchimprovemenis(as improved) and ofall 
inslaUaUons therein or unprovcmenls Uiereio. Tenant slwll cause the Dentised Premises to be continuously in coniphance wilh all 
Building Laws (as ihc siime may be amended or cruiclcd from time lo time). Ten;mi agrees to protect, defend, (w-iili counsel reasoiiabK-
satisfacloiy- to Landlord) indemnify and hold Cily aud Landlord and Landlord's Cbmmissioiiers, officers, employees, contractors arid 
agems hannlcss from and against all liability threatened against or suflcred by Uicin or cither of dietn by reason of a breach by Tenant 
ofany ofthe foregoing representations and warranties contained hercin. The foregoing indemnity siiall include tlic cosl ofall 
alterations to the Demised Premises (including, widiout lirailation, all architectural, 
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engineering, legal and accoumuig costs), all fines, fees and penahies, and all legal and oilier expenses (uicluding, wiUioui limiiaiion, 
rcjisonablc anomeys' fees), incuned in connection with the Demised Prcmiscs orany portion tliereof, being in violation ofany 
Building Law and for tlie cosl of collection ofthe sums due under this indemitii)'. 

Section 8.02.2 To.xic/Hazardous Substances; Tenant's Responsibilities. With respeci to cm iromnental liabilities and risks. Uic 
following shall apply: 

i. Defimtions. "To.xic or Hazardous Substances" shall be interpreted broadly lo include, but not be Untiled lo. 
ai^' material or substance llial is defined or classified under federal, state or local laws as: (a) a "haz.ardous 
substance'" pursuant lo Section 101 of die Comprehensive Enviromnenlai Response. Compensiitionand Liabilitv 
Act 42 U.S.C. $9601(14), or S311 oflhe Federal Water Pollution Control Act 33 U.S.C. $1321. as now or 
hereafter amended: (b) a "luiz;u"dous waste" pursuant lo §1004 or,§3001 of die Resource Consen'ation and 
Recoven-Act 42 U.S.C. §6921, as now or hereafter ainended; (c) a "to.xic poUutam'" under $3p7(l)(a) of llic 
Federal Water Pollution Conlrol Act 33 U.S.C. §i3i7(l)(a), as now or lierKiftcr amended; (d) a "liazandous air 
pollutanr under §112 of die Clean Air Act 42 U.S.C. §7412, as now or hereafter amended; (e) a "luizardous 
material" under die Hazardous Material Transportation Acl, 49 U.S.C. §1802(2), as now or,hereafter mnended; 
(0 lo.xic or hazjudous pursuanl to regulations promulgated now or hereafter under any of the aforementioned 
laws: or (g) presenting a risk to human health or the enviroimieiU under other applicable faleral, state or local 
laws, ordinances or regulations, as now or as may be passed or promulgated in the future. "To.xic or Hazardous 
Substances' shall also mean an)- substance llial after release in die environment and upon exposure, ingestion, 
inliaiation or assimilation; either directly from the environment or direcdy by ingestion through food chauis, will 
or may reasonably be anticipated to anise death, disea.se, behavior abnonnalities, cancer or genetic 
abnomiahties. "Toxic or Haziirdous substance" specifically includes, but is not limited lo, asbestos, 
polychlorinaied biphcnyls (PCBs), petroleum and petroleum based derivatives, and urea fomialdehyde. 

ii. Use Resirictions/Compliance wiUi Appliaible Laws, Tenant its sublessees, franchisees, licensees, aixl its 
and their respective agents, employees, contractors and invitees, sliall not use the Demised Prentises in a manner 
tiial violates am- applicable federal, state or local law-, regulation or ordimince including, but not liiitited lo. any 
such kiw, regulation or ordinance pertaining to air and water quahty, the iiandliiig, transportation, storage, 
trcaunent usage or disposal of Toxic or Haz îrdous 

Source: ISLE OF CAPRI CASINOS INC. 10-K, June 25. 2009 Fo'.̂ 'Sif;i)by Mc'rrJnnf,!er"Dof.um5m Re-searcti™ 

http://disea.se


20 

Source: ISLEOF CAPRI CASINOS INC, 10-K, June 25. 2009 Fx:v.̂ reij by Mcr-iir-gsiar^Dccumsm Research^ 



Substances, air emissions, other enviroiunental matters or any zoiting and/or other land use matters. Tenant shall 
nol cause or pcmtil Uie release or disposal of any To.xic or Hazardous Substance on or from die Dentised 
Premises. Tenant sh,-!!! obtain prior written approval from Landlord before causing or permitting any Toxic or 
Hazardous Substance to be brouglii upon, kept or used in or about llie Demised Premises by Tenant its 
sublessees, franchisees, licensees, and/or iis or Iheir respective agents; employees, coniracior? or invitees. 

iii. Representations and Warranties, Tenant represents and warrants to Landlonl Uiat: 

a. Tenant is financially capable of perfonriingand satisfying in ftill its obligations pursuant to litis Lease 
including the provisions of this Article. 

b. Tenant is not in violation of, or subject to, any existing, pending or threatened im'esiigaiion by any 
govermnental authority mider any applicable federal, staleor local law, regulation or ordinance 
pcriaiiting to air and water quality, tlic liandling, Unnsportation, storage, treatineni, usage or disposal of 
Toxic or Hazardous Substances, air emissions, oUier environmental matters, or am zoning or other land 
use matter. 

c. Prior to the signing of litis Amended and Reslated Lease Agrcenient, TeiianI has niade 'all appropriate 
uiquii)'.' into die previous ownerslup and uses of die Demised premises wititin the meaiting of die 
Comprehensive Enviroranenlal Response, ConipeiisaUon and Liabihly Act as amended, orany other 
enviromnenlai law described or referred to lierein. Based on tlie conclusions reached by its 
environmemal consultant after pcrfonnuig a site assessnieni and based on Landlord's represcniations 
and warranties herein, Tenant docs nol know and has no reason to know or suspect Ihat any Toxic or 
Hazardous Substance has been disposed of or released on, in or at Uie Dentised Premises. 

d. Tenant's intended use of die Dentised Premises will not result in die disposal or release ofany To.xic or 
Hazardous Substance on or to the Demised Premises or adjaceni river. 

e Tenjml does not and will not use any Toxic or Haz;irdous Substance on die Deinised Preinises or 
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adjacent river whhont the prior written approval of Landlord. 

f. Tenanl will not change its intended use of the Demised Premises orthe nature of its Kiid operalions in 
connection UierewiUi wilhom prior notice to, and written approval of. Landlord. 

iv. Indemnities and Financial Assurances, Tenanl agrees to protect, indemnify, defend (w-ilh counsel reasonably 
satisfactor)' to Landlord) and hold Cily and Landlord and ail of their respective commissioners, officers, 
employees, contractors and agents liannless from any and all claims, judgments, daniages, penalties, fines, 
e.xpenses, liabdities and losses arising during or after die Term of litis Lease or ai^- renewals Uiereof, out of or in 
anv way relating to Uie presence, release or disposal of any Toxic or HazanJous Substance dn or from ali or any 
portion of the ricnused Prcntises or tiic Easements if such Toxic or Hazardous Substance is proved lobe first 
present after the Commericement Dale solely as a result of tlie aciioiis of Tenant (or its employees, contractors or 
agents) era thirdparty orio a breach of Uie enviromnenlai warranties niade by Tenanl in litis Lease. Such 
indeiiutily shall include, without liiitiiation, all costs incurrcd in comiection wiUi any Toxic or Hazardous 
Subsiance present on or under llie Demised Premises or adjaceni river as a result of any discharge dumping or 
spilling (accidental or olhenvise) on the Demised Preinises or in the adjacent river after the Coirimencement 
Date. 

To the extcni direcUy im'olved wilh an indemnifiable occurrence described above, tlie indemnificaUoii provided by this 
Article shall also specifically cover, without luniiation, all costs incurred in connection wiili any investigation of siie conditions or any 
cleanup, remedial, removal and resloralion work required by any federal, slate or local governmental agenc)' or political subdivision or 
oUier durd party because of Uie presence or suspected presence ofany Toxic or Hazardous Substance in UiesoiL groundwater, of soil 
vapor on or under ihe Demised Premises aniJ/or adjaceni river. Such cosis may include, bul nol be limited to, diniiriutibn in the value 
of tiie Dentised Premises, damages forthe loss or reslriction on useof rentable or useable spaceorof any'ameitily of Ihe Dcnused 
Premises, sums paid in senlemcnis of claims, attorneys' fees, consultants" fees, and expert fees. The forcgoing enviromiKntal 
irideuinity sliall sun-ive Uie expiration or eafUeriemiination of this Lease and/or any transfer of all or any portion of the Demised 
Promises, orof an)' iniercst in litis Lease, 

V. Notification Requirements. Teniml shall promptly notify Landlord ui writing of all spills or releases of an)' 
Toxic or H;izardous Substance, ail failures to comply with any federal, slate, or local law, regulation or 
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ordinance, all inspections ofthe Demised Preniises and/or adjacent river by any regulatory entit)' conceming the 
same, all notices, orders, fines and communications of any kind from'aiiy go\eminentaI entity or third party that 
relate to the existence of or potential for environmental pollution ofany kind existing on or rcsulling from the 
use of the Demised Premises or an>- portion thereof and/of adjacent river, or any activity conducted thereon, and 
all responses or inlerini cleanup action laken by or proposed to be taken by Tenant or any govemmcnt enlily or 
private party on the Demised Prcntises or any portion thereof or adjaceni river. 

Upon requesi by Landloid, Tenanl sliall provide Landlord willi a wrilten report (a) listing each Toxic or 
Hazardous Substance dial was/is used or stored on the Demised Prenuses; (b) discussing all releases of airy Toxic 
or Hazardous Subsiance that occurred or werc discovered on the Demised Premises and all compliance activities 
relaled lo such Toxic or Hazardous Subsiance oradjacenl river, including all coritiicls wilh and all requests from 
third parties for cleanup or compliance; (e) providing copies ofall pemiits, manifests, business plans, consent 
agreements or oUier contracts relating lo any toxic or Hazardous Substance e.xecuted or n t̂iuested during Uie 
time period requested; and (d) including such other infoiinaUon as may be rcasonably requested by Landlord, 
Tlie report shall include copies ofall documents and correspondence relaled to such aclivities and written reports 
of vertial contacts. 

vi. Inspection Rialits. Landlord, iis officers, employees, contractors and agents shall liave the right, but not 
the dut)', lo inspect the Dentised Prcntises and Tenant's relevant enviroranenlal and land use documents upon 
reasonable notice to Tenant and to perfomi suchicsis on die Demised Prenuses and/or adjacent river as are 
reasonably necessar)- to determine whether Tenant is complying with the tenns of litis Lease. Tenanl shall be 
responsible for paying for any testing tliiit is conducted if il is delcrntincd Uiat Tenant is not in compliance with 
this Leise due to tenant's or any of its sublessee's, franchisee's or licensee's operalions or use of the Demised 
Prenuses and/or adjaceni river. 

Section 8.02.3. Toxic/Hazjirdoiis Subslances: Landlord Responsibilities, 

i. Representations and Warranties. Landlord hereby represents and wamints to Tenant dial to tlie best of its 
know ledge and based on'ITie Phase II Environmenuil Report dated Noveniber 23, 1994 by Woodward-Clyde Consullanls 
and prepared on behalf of Tenant,: 
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(a) No Toxic or Hazardous substance is present on, in, under or migrating onto or from tlie 
Demised Prentises; 

(b) There has been no release or discliai^e, or threat of release or discliarge, of any Toxic or 
Haziirdous Substance on. in, under or migrating onio or from the Demised Premises; 

(c) Tlie Demised Prentises and any previous or currcni uses and operations concenting llie 
Demis«l Premises are not in violation of any applicable federal, state or local statute, 
ordinance, law, regulation, consent decree. adminisU'ative order, guidance document 
remediation directive, or conunon law relating to Uie public heallh and safet)' and protection 
of tile environment (hereinafter "Emiroiuuenlal Law"); 

(d) Landlord his no aciual or conslmciivc knowledge ofany notice ofany govermuenial cntily or 
titird party clainting tliatthc Dentised Premises or any,uses of and operations on or of Uie 
Demised Premises liave resulled in am' violation of aiw Enviromneiual Law; 

(e) No litigaiion is pcriding or proposed, threatened, or anticipated with respect lo any To.xic or 
Hazardous Substance at llic Denused Preniises or ;my proposed use tliereon or thereto; and 

(f) No underground storage tank containing peUoleum or any otlier Toxic or Hazardous subsiance 
is or was localed on or under the Demised Prcinises al aii>' time 

ii. Indemnities and Financial Assurances. Landlord agrees to protect, indemnify, defend (with counsel 
reasonably satisfactor.- lo Tenant), and hold Tenant and all of its officers, employees, contractors and agents 
liannless from any and all claims, judgmenls, damages. pen;ilii.cs,,fines, expenses, liabilities and losses arising 
during or after llKTerin of litis Lease or any rcnewais ihereof, out of or in any way relating to (1) the presence, 
release or disposal of an)' Toxic or Hazardous Substance ou or from all orany ponion of tht: Dentised Premises 
or the Easemenls, uitiess such Toxic or Hazardous Subsiance is proved to be first present after the 
Commencemenl Dale solely asa resultof the actions bf Tenant (or. its officers, employees, contraclprs or agents) 
ora ihird party; or (2) the brejichof theenyiroiuiiental warranties made by Landlord in this Lease; or (3) die 
underground abandoned oii pipeline identified by Woodward-Cfyde Consultants in lli:il certain Pliase II 
Enviromnenlai Report daied November 23; 1994, and prepared by Woodward-Clyde on behalf of Tenant, and 
an)- related To.xic or Hazardous Substances. To die extent direclly 
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involved wiihin an indemnifiable occurrence described above, the indenutification provided by this Article shaU also 
specifically cover, witlioui limiiaiion, all costs incurrcd in connection wilh am- investigation of site conditions or any. 
cleanup, remedial, removal or restoration worî  required by an)- federal, state or local governmental agciiC)' or political 
subdivision or other ilurd p ^ ' because of the presence or suspecied presence of am' Toxic or Hazardous Subsiance in Uie 
soil, ground^vaicr, or soil vapor or under the Demised Premises, the Easemenls and/or adjacem river Such costs may 
include, bul not be limiled to, dintinution in the value oflhe Demised Prentises and the Easements, daniages for die loss or 
restriction on use of rentable or useable space orof any anieiiil)' of Uie Demised Premisesand Uie Easements, sums paid in 
settlemem of claims, attorneys' fees, consultants' fees and expert fees. The foregoing environmental uideinriity shall 
sun'ive the expiration or earlier termination of litis Lease and/or any transfer ofall or an)'portion of the Demised Preniises, 
die Easements, orof any intercsi in tltis Lease. 

SecUon 8.03. COMPLIANCE WITH INSURANCE. Tenanl shall likewise obsen'c aiid comply wiUi the requirements 
ofall insurancepoliciesof public liabiiily, property and all oihcr policies of insurance required to be supplied by Tenant and at any 
time in force with respeci to the Demised Prentises or the Easements, whether or not such obsen'ance pr compliance is required by 
reason ofany condition, event or circumstance existing prior to or after die Commencement Date, and Tenant shiill, upon leanting of 
die exislenceof any violation orany attempted violation of any ofthe provisions ofthis Article of Utis Lease by any olherperson or 
entity, uike steps, immedialely upon knowledge of such violation or attempted violation, to remedy or prevent the same as Uic case 
may be 

Seciion 8.04. COMPLIANCE WITH DEVELOPMENTAGREEMENT. tcnaitt shail stricUy obsen-e and fiilly 
comply widi all of die requirements, tenns and conditions of Uic Developmeni Agreementand aUExltibits thereto. 

Section 8.05. CONTEST OF LAWS, Tenanl sluill Iiave Uie right, after prior written notice to Landlord, to conlcst by 
appropriate admirustrative iuid/or legal proceedings, diligently conducted in good faith, in die name of Tenant or Landlonl or bodi, 
w'idiouicost or expense to t-andlordand/orllicCit)', the validity or application of any law, ordinance, order, mie, regulation or 
requircmenl of die naiurc rcfcircd to herein, subject to Uie following: 

a, if by Uie tenns of any such law, ordinance, order, role, rcgulation or requirement compliance UierewiUi pending 
the prosecution ofany sucli proceeding nuiy. legally be delayed wiUioul Uie incurrence ofany lien, charge or 
liability ofany kind against the Demised Premises, the Easements, or am.part tliereof or operation of the 
Riveriioai Ginning Facility, and wiUioiit subjecting Tenanl or Landlord arid/or the City to am- liabilit)', civil or 
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crintinal. for failure so to comply therewith, Tenanl injiy delay compliance therewith until the final delennination 
ofsuch proceeding; or 

b. if any here cliarge or civil liabilit)' would be incurrcd by reason of any such delay, Tenant nevertheless may 
contest as aforesaid and delay as aforesaid, provided that such delay would noi subject Landlord and/or the Cita­
to crintinal liabiiily or fine, and Tenanl (i) furnishes to Landlord securiiy, reasonably satisfactor)' to Landlord, 
against any ioss or injur)' by reason of such contcsl or delay, and (ii) prosecutes the contest wilh due diligence. 

Landlord, without cost to it sliall, subject to die foregoing, execute and deliver any appropriate documents and insimments witich may 
be reasonabh; requested by Tenant ui order to pennit Tenanl to so contest Uie validity or application of arn- such law, ordinance, order, 
mle. regulation or requirement 

ARFICLE IX 
Improvements, Etc, 

Section 9.01. IMPROVEMENTS. Tenant shall conslmct the Site Improvements as that lenn is defined in the 
Development Agreement All constmction, improvemeni or renovation of or to the improvemenls by Tenanl pursuanl to this Lease 
shall be doncin strict and full compliance with all pro\'isions hereof and of tlic Dcvelopmcru Agreement, sliali be conunenced wiUtin 
si.xty (60) days frfterthe execution of tlie Contingencies Waiver Addendum, subjecl to die jirovisions ui the Developmeiit Agreement 
inadeforUnavoidable'Dciaysas diat tenn is defined in Section 5.4 of the Developmeni Agreement, and shall be completed in 
accordance with Critical Path liming requirements ofthe Developmem Agrcenient 

Section 9.02. TfFLE TO TENANT'S PERSONALTY AND FIXTURES. Title to Tenam's Personaltv' and Fixlures shall 
al all,limes during Uic Tenn of Utis Lease be tlial of Ihe Tenant. Tille to all odier Site Improvemenls including Uie Riverboai Gaming 
Facility, any equipment and/or appurtenances thereto and all changes, additions and alterations therein and all renew;a]s and 
replacements tliereof w-licn made, creeled, constmcled, installed or placed upon die Dentised Premises or the Easeriients by Tenam 
sliall be the property ofthe Landlord, 

Section 9.03. DESTRUCTION/DAMAGE. Ifany of the improvements as erected and constmcted on die Demised 
Prcmiscs liercunder or mider Uie Developmeni Agreemeni sliall be subsiantiall)' damaged by fire or other casualt)' or as a result ofa 
taking mentioned herein, the pro\'isions liereof shiUl govcm. 

Section 9.04. CHANGES AND ALTERATIONS. Tenanl sliall erect new buildings or iinprovements on Uie Dentised 
Premises, Uie Easements, and/or make clianges or additions to e.xisting improvemems thereon only subject to, and in compliance wilh, 
the 
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provisions hereof and the relevant provisions of the Development Agreement, Before beginning any such improvement and/or 
constmction. Tenant shall submit to Landlord a copy of the plansand specifications for same, and am- amendments thereto, together 
w-ith an estimate which sliall show in reasonable detail, allocjiicd among Uie various tradeŝ  the approxinuite cost of same. Such plans 
and specifications sliall comply wilh all relevant legal requirements, die provisions hereof, and of the relevant provisions of llie 
Development Agreement. 

Section 9.05. PERFORMANCE BOND. Before beginning Uie addition or change to any improvements which may at anv-
timebcon, adjacent to, or a part of the Dentised Preniises, or Utc conslmction of any new-building or 9llier improvemeni with respeci 
thereto, Tercinl wdl comply with all performance bond requirements of Cit)'and/or other goyenmienlal authorities liaving jurisdiction 
with respect diereto. 

SecUon 9.06. INSURANCE ENDORSEMENTS. Beforc.making any such change or alteration or before beguuting Uie 
lelUng ofany contracts relating to the constmction of ai^'ncw improvement on the Dentised Prcntises,Tenani sliall supply-Landlord 
with such endorsements to the existing insurance policies by Tenant as shall be nccessar\- to cover the contemplated work. 

Section 9.07. ADDITIONAL IMPROVEMENTS. If, after satisfactory completion of alLworic lo be done by it hereunder 
and under die Developmeni Agreement. Tenanl desires to aUer, erilarge or structurally change any improvements then on the Deinised 
Premises, Tenant may do so provided thai Laiidlord has first approved in writing Tenant's .written plans and specifications for same, 
which approval sliali not be unreasonably withheld by Landlord if Teiianl perfonns the same subjecl to the provisions of this Lease 
and in particular tltis Article IX, as if such additional worii were called for under the Development Agreement 

Section 9.08. COMPLIANCE WITH LAWS. All iriiproyemenis and/or additions rii'ade and/or erected hereunder sliall be 
designed, constmcted and completed incompliance with all requirements of law and wiih aU.ordinances.regulations and orders of au)-
and all Federal, State, County and Municipal and oUier public aulhorilies relating llicreto. On completion of smne. Tenant will prociuc 
a final Certificate of Occupancv' and deliver to Landlord the original or a copy thereoif. 

Seciion 9.09. SURRENDER OF IMPROVEMENTS. Aii)' and ali buddings, stmctures, alterations, additions and 
unproyements upon the Dentised Premises and the Easements, at the e.xpiraiion or siMiier tennination of this Lease, sliall Uien become 
the property of Landlord and sliall be surrendered in accordiuice with the provisions,hereof 
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ARTICLE X 
Discliarge of Liens 

Section 10.01. NO LIENS. Tenant shall nol crealc or pennii lo be created or to remain, and shall discliarge, am' and aU 
mechanic's, laborer's or materialman's liens and anyand all conditional sale, title retention agreemenis, chattel mortgages or security 
interests, which miglil be or become a liciL encumbrance or charge upon or clitini againsl Ihe Demised Preniises and the Easements or 
any part thereof and havuig am- priority or prcfercnce over or ranking on a parity with the estate, rights and intercsi of Landlord in die 
Dentised Prentises or am- part diereof 

Section 10.02. DEFENSE OF LIEN CLAIM. Ifany mechanic's, laborer's, arcltiiecl's, engineer's, malerialman's or 
nurseryiiTjin's lien shall at any time be filed against the Dentised Premises and thi; Easements or any part thereof, Teiiarii, wiiltin ten 
(10) days after notice of Uie filing thereof, shjUlcause Uie same lo be discluirgcd ofrecord by payment, deposit bond, order ofa court 
of competent jurisdiction, or otiienvise If Tenanl sliall fail to cause such hen to be so discluirgcd wiiltin the period aforesaid, llicn, in 
addition to an)'other righl or remedy hereunder. Landlord, after ten (10) days'notice lo Tenant may, bui shall riot be obligaled to, 
discliarge the same either by paying the amount claimed lo be due or by procuring the discliarge.of such hen by deposit or by bonding 
proceedings, and in am' such evem Landlord shall be entitled, ifLandlord so elects, lo compel the proseculion ofan action for the 
forcclosure of such lien by the lienor and lo pay die amount of die judgment in favor of the lienor wilh interest̂  costs and allowances. 
Any amomii so paid by Landlord and all cosis and e.xpenses incurrcd by Landlord in coimection tiierew-hii, together wilh inieresi 
tiicreon al Ihe .Interest Rate (as defined herein) per annum froin Uie respective dales of Landlord's making of die paymeni or incuning 
of the cosl and e.xpense slial! COiisliuile Additiorial Rent payable by Tcriant under Uiis Lease and sivdl be paid by Tenarii to Landlord 
on demand, 

Seciion 10:03. NO CONSENT. Nothing in this Lease contained sliall be deemed or consmied in any way as constituting 
Ihe consent or requesi of Landlord, express or implied, by inference or oUienvise, to any contractor, subcontiactor. laborer, supplier or 
inaterialman for tiic performance of any labor orthe fumtshing ofany materials for any specific improvement, alteration to or repair of 
die Dentised Preinises, die: Easements, orany part of eidier of same. 

ARTICLE XI 
No Waste 

Tenant shall nol do or suffer am^ material waste or liamage. disfigurement or injur.' lo die Demised Prentises or am- part 
Utcreof 
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ARTICLE XII. 
Useof Property 

Section 12.01. PROPER USE. Tenanl sliall nol use or allow the Demised Preniises, the Easements, or any improvements 
Ihereon or any appurtenances Ihereto, for any unlawful purpose or in violation ofany certificate of occupaiKy or license covering or 
affecting the use oflhe Demised Prentises orthe Easements or wluch iiiay, by law,, constitute a nuisance, public or private, or which 
may make void or voidable ain' irisurance Uien iri force wiUi respect thereto. 

Section 12.02. PROHIBITED USE. TcriaiU sliall nol suffer or pernui die Demised Prenuses or am- portion Ihereof to be 
used by die public.as sucli, without rcsuicUoii or in such maiuier as might reasonably tend to impair Landlord's or Gitv's title to die 
Demised Prentises and the Easements or any portion Ihereof, or in such manner as nughl reasonably make possible a claim or claims 
of adverse usage, adverse possession.or prescription by die public, as sucli, or ofimplicd dedication, oflhe Dentised Premises and the 
Eiiseinents or any portion thereof Tenant hereby acknowledges that Landlord does not hereby consent, expressly or by implication, to 

' the unrcslricied use or possession of the whole or any portion of the Demised Prcntises by tlte public, as such. 

ARTICLE XIII 
Enti)' on Dentised Premises by Landlord 

Section 13.01, RIGHTTO ENTER. Tenant shall pennii Landlord and its auUiorized representatives to enter the Demised 
Premises alaU reasonable times for the purpose of (a) inspecting die same, and (b) making any neccssar)- repairs by reason of 
Tenani's failure to make any such repairs or perform any such work orio commence the same within ten (10) days after written notice 
from Landlord (or wiUioul nolice in case of emergenc)'). Notlung herein shall imply any dut)- upon the part of Landlord to do any such 
worit, and perfonnance ihereof by Landlord shall noi constiluie a waiscr of Tenjmt's defauh in failing to perfomi the same 

SecUon 13.02. STORAGE. During the progress of any woili in, on, or to the Dentised Prenuses and the Easemenls 
perfonned by Landlord pursuanl to any of Uie provisions hereof. Landlord may keep and store therein all necessar)- inaterials, tcxils, 
supplies and equipment. Landlord siiall not be liable for inconvenience, annoyance, disturbance, loss of business or odicr damage of 
Tenanl by reason of making such repairs or the performance ofany such woric, or on accouni of bringing materials, tools, supplies and 
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equipmem into ihe Demised Premises during die course thereof and the obligalions ofTenanl under this Lease shall not be affecled 
Uiereby. 

ARTICLE XIV 
Indemnification of and by' Landlord and Tenanl 

Effective upon the dale hereof, Tenanl sliall fully indemnify ;ind save lumnless Landlord and City and their respective 
elecled 
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and/or appointed officials, agents, servants, employees, officers and directors, from aiid against am- and all liabilities, obligations, 
daniages, penalties, claims, costs, cliarges and expenses, and any and all suits and proceedings ui connection dierewith, even d"any 
such suit claim or proceeding is false, groundless or fraudulent, including, without liiintation, reasonable architects', engineers', 
accountants', expert witnesses' and attorneys' fees, wlticli may be imposed upon or incurred by or asserted againsl Landlord and/or 
City, their said elecled and/or appointed officials, agents, sen-ants, officers, directors and employees by reason of or arising in whole 
or in part from any of die foUowing or olher actual or alleged matters, occiirrcnces. events, iransactions, acts and omissions during die 
Tenn of Utis Lease or anv renewal or exicnsion Uiereof or for so long as Tenant shall be in possession of llie Demised Premises or any 
part thereof: 

a. any work or tltiiig done or pemtitted lo be done iii, on or about die Demised Prentises and Uie Easemenls or an)-
part Uiereof by Tenant its sublessees, francltisees, licensees and any of their respective officers, directors, agents, 
contractors, employees, and invitees; 

b. any use. non-use, possession, occupation, condition, operation, maintenance or management of the Demised 
Prentises and the Easements or any part tliereof or any alley, sidewalk, curt), sti^ei, bridge, walkway, garage, 
passageway or space adjacent thereio or any rivertioat gaining enierprise associated ihercwiih for which Tenant is 
responsible liercunder, 

c. any negligcm or intentiomil acl or ontission on the part ofTenanl or any of its agents, contractors, scn-ants, 
employees, sublemints, hcensees or invitees; 

d. any accidcm, injuiy or daiaage lo any person orproperi)' occurring in, ori or about or arising from the Demised 
Premises and the Easements or any part ihereof, or any alley, sidewalk, curb, street, bridge, walkway, 
piissageway or space adjacent thereto: 

e any failure on the part of Tenanl to perfonn or comply wilh any of die coveiiams, agrcemenis, tenns, provisions, 
conditions or limitations contained in dtis Lease and/or die Developnient Agreement to be perfonned or 
complied with by it; and/or 

f ail)' obligation of tlie Tenant orTenmil's coniractors and/or tiicir subcontractors under workers'compensation 
laws or the laws of the federal goverrmieiii or ;my slate's govemmcnt as lo any employee benefits or any 
employmem related problems under ERISA or any oUierstatutor>' liabilities, be they state, local or federal. 

Notwitlislanding the forcgoing, Tenant shall nol be obligated hereunder wilh respect lo the liabilit)- or rcsponsibilit)- for any 
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pre-existing enviromnenlai conditions described in Section 8.02.3 hereof 

In case any action or proceeding is brought against Landlord or Ciiy by rcason ofany such claim. Tenant, upon written 
notice from Landlord or City, shall at Tenani's sole cost and expense resist and defend such action or proceeding by counsel approved 
by Landlord in writing, which approval Landlord agrees nol to tmrcasonably w iihliold. 

Landlord siiall fully indemnify and save liannless Tenant and its agents, seivants, employees, oflicei"s and directors, wilh -
respect to am' failure on the part of Landlord to perfomi or comply wilhany of die coveiiaiits, agreements, tenns, provisions, 
conditions, or limitations contained in this Lease and/or the Development Agreement lo be perfonned or complied widi by Landlord 
:md any and ali liabilities, obligations, daniages, penalties, claims, costs, charges and expenses, and am- and all suits and proceedings 
in eormection iherewiUt even ifany such suit claim or proceediiig is false, groundless or frauditiem. including, without liiriilation, 
rcasonable architects', engineers', accountants', expert witnesses' andaiiomeys' fees, which may be imposed upon or incurrcd by or 
asserted against tenaiti, iis said agents, sen ants, officeis^ directors and empioyees by reason of or arising in w-liole or in part from any 
suchacttial or alleged matters, occurrences, events, iransactions, acts and omissions during the Tenn of tltis Lease orany renewal or 
extension thereof or for so long as Tenanl sliall be in possession bf the Demised Prentises or any part thereof in case any action or 
proceeding is brought against Tenant by reason of any such claim. Landlord, upon written nolice from Tenant, shall at Landlord's sole 
cost and expense resist and defend such action or proceeding by counsel approved by Tenanl m writing, wluch approval Tenanl agrees 
noi to unreasonably wiUUiold. 

NeiUier Landlord nor die City shail be responsible or liable to Tenant, or to those claiming by, du^ougii, or under Tenanl, 
nor sliall landlord or the Cit)- be required to protect, defend, indeninify- or hold Tenant or aiw of such persons or entities liamiless 
frorii and against arn- loss or damage which may be occasioned b'y or tlirough Tenant or others (including Tenant's business invitees), 
as a result ofthe occupanc)- or useof the Demised Premisesand the Easements orany damage or injur)' of aiw nature wliatsoever, 
including, wiUiout lintilation, any loss or damage witich arises from any defect in or failure of or danger in comiection wiUi the 
Dentised Premises and die Ejisements or any improvement thereon oradjacenl Uiereio, orany utiliiyor other sen'ice fiimishcd in 
connection UicrcwiUi all except as described in Section 8.02,3 hereof Odier than as'described in Section 8.02.3 hereoL Tenant sliall 
use and occupy the Demised Preinises and die Easements, and all parts tliereof and make same available to its business invitees and 
odiers at Tenant's sole risk and at no risk or liability to Landlord or the Citv, 
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ARTICLE XV 
Damage or Destmction 

Section 15.01. REPAIR/RESTORATION BYTENANT. In case of damage to or destmction ofany improvements now or 
hereafter exisling on die Demised Prcntises and ihe Easements, including ihe Site Improvements as defined hercin), Teaant shall be 
obligated to repair ;uid/or restore tjie same. If Temml sliall, as soon as is practical after any such dmnage or destmction considering the 
extent of the damage, commence repair and/or constmction ofa new building and/oroUier improvements, as applicable. Uie proceeds 
of am- insuiance payable by reason of such damage ordesUuction sliall be paid to Tenant If Tciiant sliali fail to sb commence such 
repair/constrtiction and diligently pursue completion within such period of time, such proceeds of insurance shall be die property of 
and shall be paid to Landlord, excepi for proceeds payable w-iUi respeci lo Tenani's Personall)- and Fixmres. Noiwiihsianding the 
foregoing. Landlonl sluill luiveall righls to direct useof payriienis niade under insurance prbviiJed under Section 5.02(b) hereof. 

Section 15,02. NOTICE, incase of damage to or destmclion of any unprovements on Uie Dentised Preinises and Uie 
Easemenls or any part Uiereof, by fire or otiienvise. Tenant sliali prompiiy give written notice tlKreof to L ândlord, and Tenant shaU, al 
Tenant's sole cost and expense, and wheilier or not die insurance proceeds, ifany, shall be sufficient for such purpose, restore, repair, 
replace, rebuild or alter die same as nearly as possible to its value iirimcdiately prior to such damage or deslmclipn, with such changes 
or alterations as may be made from time lo time at Tenant's election, all in conformity with and subjeci to the applicable terms and 
conditions hereof and oflhe Developmeni Agreement. 

Section 15.03. NO RIGHT TO TERMINATE/SURRENDER, No destmction of or damage to die improvements on Uie 
Demised Preniises and the Easements or any part tliereof. by fire or aii)' other casualt)-.'sliall pennit Tenanl to surrenderlhis Lease or 
sliali relieve Tenanl from its liabilit)' to pay the full Minimum Net Rent, Pcfcentage f̂ ent. Additional Rent tlie Riverfront Pailc Granl 

, and other charges payable under litis Lease or from any of iis oilier obligalions under dtis Lease or under ihe Development Agreemeni, 
and Tenanl waives all rights now or hereafter conferred upon il by slatule or olhenvise toqitil or surrender dus Lease or tlie Demised -
Premises orany part thercofor to cease its operalions hereunder or to any suspension, dintinutioit abatemenlor reduction of Rent on 
accouni of miy such destmclion or damage. 

ARTICLE XVI 
Conderiiiialion 

Section 16.01. TAKING. In tlte e\-ent that the Demised Premtses or Uie Easements, oran)- part Uiereof, shall be taken in 
condemnation proceedings or by exercise of any right of enunenl domain or by agreemeni between Landlord and tenanl (an)- such 
matters being hereinafter referred to as a "laking"). Landlord and Tenant sliall have the right to participate in arn- such condemnation 
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proceedings or agreement for the purpose of protecting tlieir inierests hereunder. Each party so participating shall pay its own 
expenses dierein. 

Section 16.02. SUBSTANTIAL/COMPLETE TAKING, if al any time during the tenn of litis Lease orany renewal or 
extension thereof there shall be a taking ofthe whole or substantially all of the Demised Prcinises, this Lease shall tenninate and 
expire on Uic date of such taking and the Renl payable hereunder sluill be equitably apportioned and paid lo the dale of such takuig and 
Tenant shall have no further liabihly to Landlord under Ihis Lease. For llie purpose of this Article, "subsianiiaUy all of ihe Demised 
Preniises" shall be deemed lo liave been laken if (i) die unlaken part of the Deinised Prentises and/or the Ejisemenls sliall be 
insufficient for the economic and feasible conlinued operation of the riverboat gambling enterprise in conneciion iherewiih, or (ii) if 
llie Laken part of Uie Dentised Preniises and/or Easements includes the Rivcrtwat Gaming Facility. 

Section 16.03. TERMINATION FROM TAKING. If tltis Lease sliall have lerniinated as a resuh of such laking; 

As to all of am- award (regardless of basis for the making ofsamt;), Tenant shall be entitled to Uiat portion of the award 
which is equivalent lo a fraction in which the numeralor is equal to the number of years remaining in the initial Tenn (and 
an)- potential renewal temi) and the denominatoris fifiy (50) years ("Tenani's Award") and Landlord sliall be entitled to the 
remainder of such awand, providcdhowevertliat in no event shall Landlord's sliare of such award be less than that amount 
of money required lo retire all then outstanding bonds secured by Landlord's interesi in ihis Lease on the earliesl 
rederiiption dale to occuraftcr tennination of litis Lease. Provided further such iniitiifium Landlord's share sliall not exceed 
the toial principai interest and redemption premium, ifany, Uiat woiild liave beeri duejand owing as of Uie nexl redemption 
date underthe first occurring Bond issuaiKC contemplated and described in Section 2.14 of litis Lease. 

Seciion 16.04. PARTIAL TAKING. If ihis Lease shall nol have been temtinated as above provided and shall continue after 
the taking, tlien in such evenl all of the Award (reganlless of the basis for the making of same) shall be distributed as follows; 

a. Tenam sliall be tendered that portion of llic award received forall purposes (including land acquisition) of 
replacing, improviiig or makuig usable any improvement on or adjacent to Uic Dentised Premises that needs 
replacement or alteration or improvement as a result ofthe taking; and 

b. The remainder of the Award sliall be divided belween Landlord and Tenanl as set forth in Seciion 16.03 above, 
except tliat Uic provisions therein for Landlord's minimum share respecting outstanding bonds shall not apply. 
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Notwithstanding the forcgoing, in the event of exercise of power of eminent domain by the Missouri Highway and Transportation 
Departmeni ("MHTD") or a successor thercof, ofall or part of Parking Parcel A as tliat tenn is defined in tliiit certain Cooperative 
Agreemerit benvcen the City, Landlord and Tenant dated July 31, 1995, Teiuint and Landlord shall not be entitled to damages for such 
laking arid in such event the parties shall modifS' this Lease as iherein provided. 

Section 16.05. EASEMENT TYPE TAKING. In the event of llie laking ofan casement orany other laking witich sliall be 
of an inierest or estate in the land less than a fee simple, asa result of which Uie Demised Prcinises shallbe insuflicient forUie 
economic and feasible continued operaiion of its business thercon by Tenant, litis Lease sliall temunate and expire with the same force 
and effect as in the case of a udting pursuant to SecUon 16.03 hereof Otiienvise, such taking sliall be deemed a taking insufficient to 
tcmtinate this Lease, and the division oflhe award shall be governed by Seciion l6,04jnsofaras that Seciion sliall be applicable; 
provided, iiowe\'er. that if Uiere shall be ari)' payment or award predicated,on a change iri the grade of a street or a\-enue oh which tlie 
Demised Preinises abut. Tenant shall be entitled, after making such cliange in restoraiion as rriay be necessar)- and appropriale by 
reasonof such cliange of grade, to reimburseineni for Uie cxpenselhereof to the'extent of Uie nclamount of any payment or award, 
!d"ler deduction of costs of collection, including, without tintitation; attorneys' fees and expenses, wlticli may be awarded for such 
change of grade. Any part of an award for cliange of grade which shall remain unexpended after such restoration shallbe tiie propert)-
of Landlord. Ifany award shall include change of grade and any other ilem or element qfdarnage, that pari ihereof sliall be applied in 
accoî dari'ce with ihis Section 16.05 w-hich siiall be specifically mtributed to cliange of grade by the condemnation aw-ard or, if not so 
attributed, shaU be determined by agreement i>etween the parties. 

ARTICLE XVII 
Assignments, Mortgages and Subleases of Tenant's Interest 

E.\ccplas specifically provided herein and in the Development Agreemeni, Tenant, and its permitted successor^ and 
assigns, sliall liave Uic riglit lo assign, sublet, mortgage, encumber dr oUienvise afiect Utis Lease or any interest Uierein, with the prior 
writlcn consent of Landlord, witich consent sh;dl not be unreasonably wititiicld, Lmidlord's vvidtiiolding of such coiiscni snail be 
deeined rcasonable hereunder unless Teniuit ;uid its proposed assignee comply with requirements substantially sinular to those sel 
forth in Section 18,04 B viii, (b) and (c) hercin. 

Wilh the prior written consent of Landlord, not lo be unreasonably wiUdield or delayed. Tenant sliiUI luive the right lo enter 
into sublease, license, franchise and concessionaire agreements with persons or entities to operate various types of ancillan,' and/or 
supporting business enterprises to Tenant's gaming 
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busuiess enterprise at the Demised Premises including, wiihout lintiuition, those for Uie senting of food and beverages. 

No assignment or sublease, even if so consented to, siiall be effective unless and uniil Landlord sliall have received an 
executed comiterpart of such assignment or sublease, in recordable fonn, under which the assignee sliall have assumed all.obligations 
of Tenant under this Lease and shall liave specifically agreed to perfonn and obseWe Uie covenanls and conditions in litis Lease 
coniained on Tenani's pan to be perfonned and obsen'ed. 

Notwillistanding Ihe foregoing. Landlord acknowledges that Tenant is obligated under provisions" of the Development 
Agreeinent to cause its rivert)oat gaming enterprise to be conducted by an enterprise wliich is ninety percent (90%) owned by Tenanl 
and ten pereeni (10%) owned by ntinoritv' interests. To the exlenl necessar)' to enable suchjoint.venlure lo so operate, Tenant may 
assign its interest liereunder (but specifically without relieving u of any obligation of liabdily hereunder), provided, however, that such 
enterprise is fonned pursuant to the ntinorit)- ownership requirements'of the Development Agreemeni and/orany E.xhibii ihereto and 
tiiat on die Opening Date and for a period equal to Uie,lesser of (i) five (5) years after the date hereof, or (u) Ihree (3) yeirs after the 
Opeiting Date, and such enterprise sliall in fact be tenpercerit (10%) iitinorilyjowned. Tenant further agrees that said ten percent 
(10%) minority intercsi shall be such that such minority intercsi in the aggregale shaU enjoy, receive and benefil from its aggrcgaie ten 
percent (10%) ownership interest in the riverboat gaming'enterprise lierein provided for. 

Landlord shall have die righl lo, or to allow Cily lo, com'cy, assigrt pledge, encumber or mortgage any part of its rcspeciive 
interest in the Demised Prentises atid/orihis Lease, specifically including but not beriig timiicd to any.assignment by Landlord to a 
Ihird part)' bond tmstee, as securit)' for bonds issued by Landlord anii secured by litis Lease so long as any such transferis not lo any 
person or party in dircci competition wilh Tenanl, and, in the event of a pledge, encumbrance or mortgage, such mortgagee(s) mid 
Tenant enter into a Non-Disturbance and Atlommerii Agreement in siandard fonn reasonably satisfactory^ to Tenant Tenanl may 
pledge, enaimber or mortgage its leasehold estate or any part thereof so long as any such transfer is subordinate to the Cily's and to 
Landlord's (or its mortgagee's) esuites and provided furtlier ihat'Landlord and any such mortgagee(s) sliall enter into a 
Non-Disturbance and Attornment Agrccment in standard fonn rcasonably satisfactor)- to Landlord and the Cily. 

ARTICLEXVill 
Defaull 

Section 18.01. "EVENT OF DEFAULT' BY TENANT DEFINED. Any one or more of the following events sliall 
constitute an "Event of Default" by Tenam hereunder: 
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a. Thesjile, assignment or other transfer of all orany of Tenant's inierest in dtis Lease and/or the Demised Preinises 
orany portion Uiereof (other dian as is pemtitted under Article XVII liereoO voluntarily, or imder attachment, 
execution or similar legal process, or if Tenant is adjudicated as bankmpt orinsolvenl under any state bankmpic)' 
or insolvency law and such adjudication or order is not vacated wititin ninel)' (90) days and Tenant is not 
olhenvise in defaull hereunder. 

b. Tiie commenccmenl of a case under any chapter of Uie Federal Bankmptcy Code by or against Tenant or any 
operating emit)- of Tenant's riverboai gaming enterprise ("Operaior") in connection withthe Denused Preniises 
Oram' portion ihereof, or ihe filing ofa voluntar)- or involunlary petitiori thereunder proposing the adjudicjition 
of Tenant or Operator as bankmpi or insolvent or Ihe rcorgaitiziition of Tenant, or Operator or an arrangement 
by Tenant orany such Operator with its creditors, unless the petition filed or case commenced is withdrawn or 
dismissed w-iihin ninety (90) days after the diiie of its filing and Tercmi is not olhenvise in default liereunder, 

c. The appoimmeni of a receiver or imsiec for Uie business cr propert)' of Tenant oran)- such Operator, unless such 
appoimmenl sliall be vacated within ninety (90) days of its enlr>-. 

d. The making by Tenant or any such Operaior of an assigiunent for tlie benefit of its creditors, or if in any other 
manner Tenant's interest in tltis Lease sh;ill pass to another person, finn or entity by operation of law except a 
mer;ger or reoigariization ofTenanl in witich Tenant sliall be the sunivoi" and/or the same persons or enUlies in 
control ofTenanl sliall remain in control of such merged or reoiganized entity. 

e. The failure ofTenanl topay any portion of properly due Rent wititin five (5) days after the giving of notice 
ihereof by Landlord Uial the same is due liercunder. Tenant's failure to pay Percentage Rem greater tlian tlie 
Miitimuiu Net Rent shall nol be sufficienfgroimd for termination of dtis Lease by Landlord if such failure is die 
result ofa bona fide dispute as to tlie amount due and payable and Tenanl promptly pays any Percentage Rem 
uiiderpaymenl with inieresi at die Intercsi Rale from the due dale until paid upon resolution ofsuch dispulc. 

T. Material defaull by Temuit in Ihe perfomumce or obscn-ance of any covenant or agrccment of dtis Lease (oUier 
than a default invoh-ing the payment of Rent), or any obligation of Terumi under the Development Agreeinent or 
am' Exhibil thereto, w-hich default is not cured within len (10) days afler the giving of notice Uiereof by 
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Landlord, unless such default is of such nature that il camiot reitsonably be aired within such ten (10) day period, 
in witich case no Event of Defauh sliall occur .so long as Tenant sliall coinmence the curing of tlie default within 
such ten (10) day period and shall thenafterdiligenlly prosecute tlie curing of same; provided, hoAvever, if 
Tenanl shad default in the perfonnance of any such coveruint or agreement of tltis l^ase, the Developineni 
Agreemeni orany Exhibit thereto two (2) or more times in any twelve (12) month period, then notwiihstanding 
Uial each ofsuch defaults sliall liavc been cured by Tenant, any furtlierdefault of such covenant or agreemeni 
widtinsuch twelve (12) mondi period shall be deemed an Event of Default without the abilit)- for cure. 

g. The vacation or abandonment oflhe Demised Premises at any time afier the Conunencemeni Dale by Tenanl 
except a vacation or abandonment pemtitted under SecUon 2.06 hereof 

h. Tlie occurrence of arn- oUier evenl described as constituting an "Evenl of Default" elsewhere in this Lease or tlie 
Developnient Agreemeni or an)' Exhibit Uiereio and the continuation of such an Evenl of Defauh afler tlic 
expiration ofany cure period provided hercin or Uicreia 

Section 18.02. REMEDIES. Upon the ocairrence of an Event of Default and the conUnuarion of any such Evenl of Default 
afteriheexpiraUonof am-applicable cure period provided for herein, Landlord, wiUiout further notice to Tenanl in am- msiance 
(e.xcept as expressly provided for below), may do any one or more of Uie foUowing: 

a. WiUi or without judicial process, enter die Dentised Prentises and take possession thereof without the necessity of 
legal proceedings, and remove Tenant and all olhenpersons'and property from the Demised Premises, and may 
store such propert)' in a public warehouse or elsewhere at the cost of and for llie accomii ofTenanl .without rcsprt 
to legal process and without Landlord being deemed guilty of trespass or becoming liable for any loss or damage 
occasioned diercby; and Landlord may, from time lo time withoul tenninating this Lease, make such alterations 
and repairs as may be neccssar)' to relet Uic Dentised Prermscs or any portion thereof, alone or together with 
oilier premises, on belialf of Tcuaiit and for such term orlenns (wluch riiay be greater or less llian die period 
which otiienvise would liave constituted the baianceof tiie Term or any tlien validly exercised renewal thereof) 
and on such temis and conditions (which may include concessions or free rcnl and alteration of Uie Demised 
Prcntises) as Landlord, in its sole discretion, niaydctcnnine, bul Lmidlord shitll not be tiable for, nor 
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sliall Tenant's obligations under this Lease be diminished by reason of, any failure by Landlord to relet die 
Deinised Premises or any failurc by Landlord to collect any rent due upon such reletting so long as Landlord h,'is 
reasonably attempted to mitigate damages as rcquircd in Section 18.10. No such re-enli)' orthe taking of 
possession of the Dentised Prentises or any portion ihereof by Landlord shall be constmed as an election on its 
part to terminaie Utis Lease or to accept a surrcnder thereof unless a written nolice ofsuch intention be given lo 
Tenant. Noiwidistanding any such reletting without lemtinaUon," Landlord may al am- Ume tliere;ifler elect to 
tcmtinate this Lease for such previous breach and receive, in addition lo.any oilier damages to witich il may be 
eniided, die befaultyTenuinatioriDamages defined in 18.03 of this Lease and, inaddition, the "Liquidated 
Daniages" described in 18.03(ii) ofthis Lease; or 

b. Perform, on belialf and al the expense ofTenanLany obligation ofTenanl under litis Lease wlticli Tenanl has 
failed to perform and of witich Landlord shall have given Tenant notice, the cost ofw-iuch performance by 
Landlord, logeiherw-itli interesi Uiereon al Uie Inieresi Ralefroinihedaleof such expenditure, sliall bedeemed 
Additional Rent and slialj be payable by Tcnantio Landlord upon demand. Nolw-iilistaiiduig the provisions of 
litis clause (b) and regardlessof whether an Evenl bf Default sliall have occurred. Landlord may exercise the 
remedy described in litis clause (b) widiout any notice to Tenanl ifLandlord, in its good failh judgment believes 
il would be materially injured by failure to take rapid action orjfihe unperformed obligation of Tenant 
constitutes an emergenc)-; or 

c. Elect to tenninate litis Lease and the tenancy created liereby by giving wrilten notice of such election to Tenant 
and reenter die Demised Prentises and the Eiisenieiils, wriliout Uie necessity of legal proceedings, and remove 
Tenant and all other persons and property.from the Dentised Premises and the Easements, and riiay store such 
property in a public warehouse or elsewhere at the cost of and for the account ofTenanl without resort to'lcgal 
process and widiout Landlord being deemed gitiliy of trespass or bcconting liable for any loss or damage 
occasioned thereby; or 

d. E.xercise any oUierlcgal or equitable righl or remedy which it may liave 

c. Notwiihstanding anyUting to the conlrary contained above or elsewlicrc:licrein or as provided by law or equity 
generally, in recognition oflhe major invesuneni in Site iinprovements, grams and fundings to bemade by 
Tenant for LandlonJ's benefit as set out herein or in die Developmeni Agreement, Landlord agrees tliai afler die 
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Coimnencement Date, U will only elect llie remedies of dispossessing Tenant or terminating this Lease as a last 
resort in the evenl Uiat Tenanl has materially failed to perform its obligations hereunder and Tenant lias failed to 
compensate Landlord forall reasonable damages and costs caused. Landlord by such brcach(es) so long as 
Tenant in good faith is continuing to operate die riverboat gaming enterprise in substantially the mamier 
contemplated herein. 

All costs and expenses incurred by Landlord (including, widiout limitation, reasonable anomeys' fees) in enforcing any of 
its righls and remedies under this Lease sljidi be deemed to be Additional Renl and shall be piud to Landlord by Tenant upon demand. 

Section 18.03 DAMAGES, 

Whether or not Ihis Lose is lerniinated by Landlord ptirsuant to Section 18,02 hereof, upon die occurrence ofan Evem of 
Default and die coniinuaiion of any such E\cm of Default after the expiration of any applicable curc period provided for hcrcin, 
Tenant shiill in all events nevcrUieless remain liable for (a) any Rent, any installment oflhe Riverfroni Park Grant (the "Grant"), am' 
ditinages which may be due or susiained prior to the lasl to occur of the d;ite upon wluch an Event of Default occuis or the date of 
expiration of any applicable cure period with respect to such Evenl of Defaull, including daiiiages under Section 2.06 hereof, and, in 
addition, all reasonable cosis, fees and expenses, including, bul not limited,lo, reasonable attorneys' fees, costs and e.xpenses, incurred 
by Landlord in pursuit of its remedies hercunder, and in renting the Demised Premisesand the Easements or any portion thereof to 
oUiers from time to time (all such Rent Grant, dmnages, costs, fees and expenses being referred lo herein as "Defaull/Tennination 
Damages"), and (b) in ihe event Landlord sliall attempt lo relet or shall relet ali orany portion of die Demised Prentises or in tlie event 
ilial this Lease sliall be tenninated, additional damages (the "Liquidated Damages"), whicli, at liie election of Landlord, shall be as 
follows; 

i. in die event iliai Landlord has not exercised iis right to lenninale this Lease, an amoum equal to the Renl witich 
would liave become due during the remainder of the Term or any exereised renewal thereof, less the ainount of 
rent, additional rent gnmi, and oUier sums, if any, w Iiich Landlord sliali receive during such period from others 
to whom the Demised Prcmisesand/or any portion thereof may be renled (other tlian any renl or olher sum 
received by Landlonl as a result of any failure of such odier person or entity lo perfonn aiw of its obligations to 
Landlord), in which case such Liquidated Damages sliall be computed and p;iyablc in monthly installmenls, in 
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ad\'ance, on the first day of each calendar monUi following tlie occurrcnce o fan uncured Event of Defauh under 
this Lease and continuing until llic date on witich Ihc Tenn (or an)-
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exercised renewal thereof with no automatic renewals lo occur thereafter) is due to expire, and any suit or action 
broughl to collect any such Liquidated Damages for any month sliall not in any manner prejudice die right of 
Landlord to'collect any Liquidated Damages for any subsequenl month by a similar proceeding or be deemed to 
require repeated lawsuits hereunder, or 

ii, if Landlord shall at any tune exercise its righl to tenitinate Uus Lease, an amounl equal lo the prcseni worth (as of 
die date of such tennination) of Rcnl and Grant which, bul for such tennination of this Lease, would liave 
become due during the remainder of the Tenn (orany exercised rcnewal ihereoO. less the fair rental value of the 
Demised Premises for the remainder oflhe Tenn (or any exercised renewal ihereoO with no autonuilic renewals 
lo occur thereafter, as detennined by an independent appraiser iiamed by the presiding judge of tlie Circuit Court 
of Jackson County, Missouri, in which case such Liquidated Damages shall be payable" to Landlord in one lump 
sum on demand and sliall bear inieresi at the Interest Rate until paid. For purposes of dtis clause (ii), "present 
wordi" siiall be compuled by discounting such amounl to present wortii at a discounl rate equal lo Ihe Interest 
Rate. 

If an uncured Event of Default shall take place after the expiralionof iwoor more years afterihe Opening Date, then, for 
purposes of computing the Liquidated Damages, the Percentage RciU payable with respect to eich calendar year or portion thereof 
following siichuricured Event of Default (inchiding the balance of the year in which such uncured Event of Defaull shall take place) 
sliall be conclusivel)' presunied to be equal to Uie average Percentage Rerit payable with respect to each complete year preceding such 
uncured Event of Default,If such uncured Event of Default shiUl take place before the expiration of two years after Opening Date, 
then, for purposes of coriiputing the Liquidated Daniages, the Percentage Rent,payable with respect to each calendar year or portion 
Uiereof following such uncured Evenl of Defaull (including the balance of the calendar year in witich such imcured Evenl of Default 
shall take place) shall be conclusively presumed to be equal.to twelve (12) tithes the average monUtiy amount of Percentage Rent 
which was due and payable priorto suchuiicured Event of Defaull, or if no Pereeniage Rent sliall luive been payable during such 
period, tlien the Percentage Rent for each year of the une.xpircd Terin sliall be conclusively presumed lo be a sum equal to dial 
described in Seciion 2.06 as if there had been a failure of tenanl tp openile its riverboai gaiiiing enierprise. 

Default/Termination Damages shall be due and payable immediately upon demand by Landlord foUowing any micured 
Evenl of Defaull of dtis Lease pursuanl lo Section! 8.02. Liquidiited DarriagessliaU beHue and payable al the times set forth lierein. 
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Nolhuig contained in tins Lease shall limit or prejudice the riglit of Landlord lo prove for and obiain, in proceedings for tlie 
termination of this Lease by reasonof bankmptc)-or insolvency, an amount equal to the nia.ximum allow-ed by any stamie or nile of 
law- in effect at tiie Ume when, and goveming the proceedings,in witich liic damages arc to be proved, w-hetlier or not the amount be 
greater, equal lo, or less than the amount of Uie loss or damages referred lo above. Tlie failurc or refusal of Landlord to rclet llic 
Demised Premises orany part or parts Ihereof sliall nol release or affecl Tenant's liabilit)- for damages liereunder so long as Landlonl 
lias reasonably attempted to ntitigale daniages as required in Section 18.10. 

Section 18.04. REMEDIES IN EVENT OF BANKRUPTCY OR OTHER PROCEEDING. 

A, An)'Uting coniained herein to die contrar)- notwiUistanding, iflerminaUon of diis Lease sliall be stayed by order of 
any court having jurisdiction over any proceeduig described in paragraph (b) of Seciion 18.01, or by federal or stiile slatule, then, 
following tiie expiration of an)- such stay, or if Tenanl or t enan l as deblor-in-pbssession or ihe tmsiee appointed in any such 
proceeding (being collectively referred lo as "Tenanl" oitiy for the purposes of litis Section 18.04) sliall fail to ;issume Tenant 's 
obligiiUons under this Lease wiihin the period prescribed therefor b y law or after entiy of tiic order for relief or a s m a y be allowed by 
die court, or if-Tenant shall fail to provide adequate protection of Landlord's right tide and interest in and to Uic Dentised Premises or 
adequate assurance ofdie complete and continuous fuiurc perfonnance of Tenani's obligations under this Lease,,then Landloid, to Uie 
extent pennitted by law d r b y l e a v e o f tiie court'liavingjurisdiciion over such proceeding, siiall have the right, al iis election, to 
lerminate this Lease, without written notice to Tenant, and upon the effective date o f such termination, this Lease sliali cease and 
expire as aforesaid and Tenant siiall immedialely quit arid sunender the Dentised Premises as aforesaid. Upon die termination of this 
Lease as provided above, Landlord, wiihout notice, may rc-enter and repossess the Dentised Premises using such force for dial 
purpose as may be necessar)' wiUiout being liable to indictment- prosecution or damages therefor and may dispossess Tenant by 
summar) ' proceedings o r olhenvise. 

B. For die purposes of die preceding paragrapii (a), adequiitc protection of Landlord's right, tille and interest in and 
to Uie Dentised Premises, and adequate assurance of die complete and continuous fuiurc perfomiance of t enan i ' s obligations under 
tltis Lease, sliall include, wiihoul limitation, the following rcquirelneiits: 

i. that Tenanl comply wilh all of its obligations tmder this Lease; 

ii. that Tenanl pay to Landlord, on die firsi day o f e a c h monUi occurring subsequenl to tlie enin- of such order, or die 
effective date o f s u c h Slav; a sum equal to the 
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amount by which the Demised Premises diminished in value during Uie iimnediately preceding monthly period, 
but in no event, an amount which is less than the aggrcgatc Rent payable for such montiily period; 

iii. ilwl Tenant continue to use die Demised Prcntises in the mamier and for tlie purposes originally required by litis 
Lease; 

iv. dial Landlord be pemtitted to supen'ise the perfonnance of Tenant's obligalions under this Lease; 

v. that Tenam pay lo Landlord wititin fifteen (15) days afier entry of such order or the effective dale of such stay, as 
partial adequate protection againsl fumre diminution in value oflhe Demised Prentises and adequate assurance of 
llie compleie and conimuous future perforinance of Tenmit's obligations under Utis Lease, a sectiril)' deposit in an 
amount rejisonably acceptable to Landlord; 

vi. dial Tenanl lias and will continue to liave unencumbered asseis after the payment of all secured obligations and 
administratiyc expenses adequate to assure Landlord timt sufficient fundsxvill.be a\'aiiable lo fulfill the 
obligations ofTenanl under this Lease; 

vii. thai ifTeiuuu assumes litis Lease and proposes lo assign die same (pursuant lo Title 11 U.S.C; §365, or as die 
same may be amended) to any person or entit)' wlio/wltich sliallhave rnade.a bona fide offer to accept an 
assigmneiit of tlus Lease on lerms acceplable to such court'liaving competent jurisdiction overTenant's estate, 
then notice ofsuch proposed assignment, setting forth (x) die name and address of such person or entit)', (y) all 
of the tenns and conditions of such offer, and (z) if required by law- or by any court, the adequate assurance to be 
provided Ijindlord loa.ssuresuch person's or enlily's f̂ uttire perfonnance under ihis Lease,incIutiing,,wiUioul 
lintilation, Uie assurances referred lo inThle II U.S.C. §365(b)(3), as il may be amended, sliall be given to 
Landlord by Tenant no laterthanfiftcen(15)daysafterreceipiby Tenant of such offer, but in art)'evenl no later 
than thirty (30) days prior to the date dial tenant slitill make applicatiori lo siich court for audiority iuid approval 
to enter into such assigiimcni and assmnptioii, and Landlord sliall Uiereupon have the prior right and option, to be 
exercised by notice lo Tenant given at any time prior to die effective date of such proposed assignment to accept 
or lo cause Landlord's designee to accept, an assignriicnt of litis Lease uixiri the same tenns and cbriditions and 
forthe same consideralion. if any, as die bona fide offer made by such person or emit)', less any brokerage 
comntissions witich may be payable out of the 
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consideration to be paid by such person or entity for the assignment of this Lease; and 

viii, that if Tenant assumes this Lease and proposes to assign the same, and Landlord does nol exercise iis option 
pursuanl to paragraph (vii) ofthis Section 1804. Tenant hereby agrees dial: 

(a) such assignee sliall Iiavc a net worth not less tliaiiihe net worth of Tenant as of llie Operung Date, or 
such Tenant's obligations under litis Lease shall be unconditionaUy guaranteed by a person or an 
entity liaving a net worth equal to Tenant's net worth as of the Opeiting Dale; 

(b) such assignee shall not use the Dentised Prentises except subjeci to all rcstrictions contained in Uiis 
Lease; 

(c) such assignee sliall assume in writing ail of die tenns, covenanls and conditions of Utis Lease includuig, 
w-ithoiii limitation, all ofsuch terms, covenants and conditions respecting the pennilled use arid 
payment of Rent and such assignee sliail provide Landlord \yith assurances saiisfaclory lo Landlord 
that il lias tlie experience in operating gaming enterprises similar io ih;ii lobe conducled by Tenant 
hereunder, sufficient lo enable it to so comply widi all of tlie terms, covenanls and conditions of tltis 
Lease and successfidly operate die Dentised Premises for such use; and 

(d) if such assignee makes any payment to Tenant or for Tenani's account, for the right to assume this 
Lease (including, withoul limitation, any lump sum payment installment paymeni or paymeni in the 
nature of rent over and above the Rent payable under this Lense), Tenant shal! pay over to Landlord 
one-quarter( 1/4) ofany such payment 

Section 18.05. CONTINUED OBLIGATION. 

A, No expiration or icnrtinatipn of litis Lease or relief sought or oblained by Landlord or Tenam hereunder shall, 
relieve Tenant or Landlord, as the case may be, of its liability and obligations under litis Lease, and such liabilit)- and obligations sliali 
sun'ive miy such expiration or tennination or enforcement or attempted enforcement of rclicf hereunder. 

B, hi the c\eiil tlial tiie Demised Prentises or aiiy part Ihereof sliall be re-let by Landlord forthe unexpired tenn of 
litis Lease, orany part thereof,,before presentation of proof.ofsuclL I iqiii daled damages loan)- court, Uien the amount of rent resen-ed 
upon such rc-letting shall, prima facie, be die fair and reasonable rental value for die part or the whole of the Dentised Preniises so 
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rc-lel during the tenn of the re-lening. Notlting herein contained shall limil or prejudice the righl of Landlord lo prove for and obiain, 
as liquidaled damages by reasonof such temtinalion, an amounl equal to die maximum allowed by'any stamtc or micof law ineffect 
at the lime when, and goveming the proceedings in which, such damages arc lo be proved, w-helher or not such amoum be greater, 
equal to, or less than Uie amounl oflhe difference referrcd lo above 

SecUon 18.06. WAIVER BY TENANT. Tenant hereby expressly waives, so far as pennitted by law, the sen-ice ofany 
notice of intention to re-enter provided for in any statute and, except as is herein olhenvise provided. Tenant for and on belialf of itself 
and all persons and entities claiming Uirough oruritJer Tenanl (including any leasehold mortgagee orotiiercreditor), also waives any 
and aU right of redemption or rc-entn' or re-possession in case Tenant siiail.be dispossessed by a judgment or by warrant ofany court 
or judge or in case of re-entn,' or re-possession by Landlord or in case of miy expiration or tenninalion of this Lease. Tiie terms 
"enter", "re-enter", "eritiy" or ••re-entry" as used in this Lease arc riot restricted Id their technical legal meanings. 

Section 18.07. NO WAIVER BY LANDLORD OR TENAN"!'. No faUurc by Landlord:orTenanl to uisisl upon die strict 
perfonnance ofany agreement, term, covenant orcondition hereoforio cxereisc any right or remedy upon a breach ofany agreement, 
term, covenant orcondition hereof, and no acceptance of full or partial Rent during tlie conliriuancc of am- such breach, shall 
constitute a waiver of any such breach or of such agreemenl,.ierm, covenant orcondition. No agreement, term, covenant orcondition 
hereof to be performed or complied with by Tenant or Landlord, and no breach dieieof, sliall be waived, altered or modified except by 
a wrinen instrument executed by the non-brcaclting part)'. No .waiver of tmy breach sliall affect or alter Utis Lease, but each and even' 
agreement tenn. coventint and condilion hereof shall continue in fill 1 force and effect with respect to am- oUier then existing or 
subsequenl breach thereof. 

Section 18.08. INJUNCTION. In Uie e\-ent ofany breach or threatened breach by Tenimt or Landlord ofany of the 
agreements, tenns, covenants or conditions contained in this Lease, Tenant or Landlord, as llie case may be, stiall i>e entitled to enjoin 
such breach or Uueatened breach and sliall liave die riglit lo invoke any riglit and remedy allow-ed at law or in equiiy or by statute or 
oilienvise as though other remedies werc not provided for in tiiis Lease. 

Section 18.09. CUMULATIVE RIGHTS. Each right and reined)- provided lo Landlord orTcnant in this Lease shall be 
cumulative and sliall be in addition to every other right or remedy provided for in this Lease or now or hereafter existriig at law or in 
equit)' or by statute or othenvise. 

Section 18,10. MITIGATION. While Landlord sliall be entitled to pursue each and ever)- remedy hercunder as provided 
above. 
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Landlord sliall have the obligalion to use rcasonable best efforts to mitigate its damages licreunderby seeking a new tenant after 
Landlord has terminated this Lease. 

Section 18.11. DEFAULT BY LANDLORD: TENANT REMEDIES. Should Landlonl materially defaull in tiie 
performance or obsenance ofany covenant or agreement ofthis Lease, orany obligation of Landlord under the Development 
Agreement orany Exltibit Uiereio, which default is not cured w-iUiinleri~(10) days afterihe giving of nolice Uiereof by Tenant urticss 
such default is of̂  such a nature tliat it cannoi reasonably be cured wiihin such ten (10) day period, in which case no defaull by 
Landlord sliitil occur so long as Landlord shall commence the curing of the defaiilt witltirisuch ten (10) day period and sliall ihereafter 
diligently prosecute the curing of SJime; provided, however, if Landlord shall defaull in perforniantx: ofany such covenant or 
agreement of tltis Lease, the Developmeni Agreemeni orany Exltibil Ihereto two (2) or more times in any twelve (12) month period, 
then no t\vid islanding Uiat each ofsuch defiiuhs shall liave been cured by Landlord, any further default of such covenant or agfeeinent 
wiUtin such nvelve (12) monlh period shall be deemed a defaull without curc thereof If Landlord does not timely cure such a default. 
Tenant shall have such legal and equitable remedies as are pro '̂idcd by law for such a default. 

All cosis and expenses incurred by Tenanl (including w-idioul lintilation reasonable attorneys' fees) ui enforcing am' of iis 
rights or remedies under this Lease sliall be paid to Tenanl by Landlord upon deriiand. 

ARTICLE XIX 
Renewal Privileges 

Section 19.01, EIGHT RENEWAL TERMS. If this Lease shall be in force ;uid effect on the dale for die expiration oflhe 
ittitial tenn hereof, Tenant sliall automatically be deemed to have elected a renewal of ilie temi hereby grained for a period of five 
(5) years beginning with the date of such expiration ofsuch iniiial term, provided, however, dial Tenant shall noi liave given Landlord 
at le^sl twelve (12) monllis prior written notice negating such election if lliis Lease sliall be in force and effect on the dale for die 
expiration oflhe first renewal temi liereof, Tenanl sliall auiomaiicaliy be deemed lo luive elecled a second rcnewal of tlic lemi hcrcby 
granled fora period of five (5) years beginning wiUi Uiedale'of such expiration of UieTirst renewal lenn, provided, liowever, Uiai 
Tenant sliall nol liavc given Landlord at least iwclvc (12) months prior written notice negating sueh election. If tltis Lease sliall be rii 
force and effecl on the date for the expiration oflhe second renewal lemi thereof, Tenanl sliall automaUcally be deemed to liave 
elected a Uurd renewal ofthe term hereby granted fora period of five (5),years begituting wilh die date ofsuch expiration of the 
second renewal lenn, provided, liowever, thai Tenant shall not liave given Landlord at least twelve (12) niomlis prior written notice 
negating such election. If litis Letise shall bein force and effecl on Uic date for Uie expiralionof the titird renewal temi thereof. Tenant 
sliall aulomatically be deemed to ha\-e 
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elected a fourth renewal of the lemi hereby granted for a period offivc (5) years beginning with tiie date ofsuch expiration oflhe third 
renewal tenn, provided, however, tliat Tenant shall nol have given Landlord at least twelve (12) monlhs prior written notice negating 
such election. If this Lease shallbe in force and effect on tlie date for die expiralion of the fourth renewal term Ihereof, Teiiant shall 
automatically be deemed to have elected a fifth renewal of die term hereby granted for a period of five (5) years beginning with the 
date of such expiralion oflhe fourth renew;al,lemi, provided, however' that Tenani shall not have given Landlond at least twelve'(12) 
mondis prior written nolice negating such election! If tltis Lease sliall be in force and effect on llie date for ihe cxpiriitibn of llie fiflh 
rcnewal lemi hercof, Tenanl shall automatically be deemed to have elecled a sixth renewal ofUie tenn hereby granted for a period of 
five (5) yeiirs beginiting wiUi Uie dale of such e.xpiration of fhe fifth rcnewal lenn. provided, however, dial Tenmit sliall not have given 
Landlord at least twelve (12) monUis prior w-riiten notice negating sucheicction. If this Lease sluill be in force arid effect on die dale 
for die e.xpiration of the sixth renew-al lerm hereof. Tenanl shiW automatically be deemed lo luive elected a seventh renewal ofthe 
tenn liereby granted fora period of five (5) years beginning withthe date of such expiration of ihesixUi renewal term, provided, 
however, Uiat Tenant shidl not have given Landlord at Icasl twelve (12) mondis prior writlcn notice negating such election, if diis 
Lease shall be in force and effecl on die dale for Uic expiralion of thescvenili renewal tenn liereof. Tenant shalj automatically be 
deemed to have elected an eighth renewal of the icmi hereby granted for a period of five (5) years beginning with die date of such 
expiration oflhe seventh renewal tenn, provided, however, that Tenanl shall not Iiave given Landlord al least nvelve (12) months 
prior wriUen nolice negating such election. Tenant acknowledges thai a proyisionoftlieCliarterof theCit)' may impose a fifiy (50) 
yearlintil on the term of ihe City Lease, whicli lintii may affecl die length of the eighth renewal ofthe lenn of litis Lease. Tenant 
acknowledges and agrees that any resulUnglimiiaUonontlielengUiof the eighth rcnewal oiUy of die term ofdtis Lease shall not give 
rise to am- claim of default.under or im'alidity.of tliis Lease or any exicnsion hereof This Lease shall not be deemed to be or have 
been in force and effecton an)'dale on Avltich Tenant sliall be in defaull hereunder. Each such renewal tenn shall be upon die saiiie 
tenns and conditions as contained herein for tlie initial term (and applicable renewal tenu(s)) except for die dintiitishingof the 
nuniber of renewal terms remaiiting as each such renewal tenn expires and excepi tlial as lo each such renewal term, die Mininimn 
Net Rent payable during same (in equal annual installments aslo Uic Minimum Net Rent) shall be increased from lIieMimmiun Nel 
Rent payable during die irtiliai lermhcrcof by llie percentage of cliange in the Consumer Price Index as of die Opeiting Dale lo the 
Consumer Price Indcxasof die first day of any such renewal tenn. For die purposes of Utis Section 19,01, the "Consumer Price 
Index" iiieins die Goiuiuiner Price Index forall urt)an consuineR published by the Bureau of Labor Statistics oflhe United Stales 
Depanmcntof Labor, United States Cit)'Average, all items (1982 equals 100). If nosuch Index is then being publislied,.as oflhe first 
dtiy of an>-
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such rcnewal tenn, then Uindlord shall desigmiie a successor or rcplacement index of substantially equivalent reliabiUty and 
objeciivit)-. The Consumer Pricx Index in effect for any given dale shall be deemed to referjo die Consmner Price Index last 
established before such dme 

Section 19.02. NO WAI\'ER QR RELEASE. No rcnewal tenn hereunder shall be evidence of a waiver or rclease of aiw 
defaull or claim of eillier party herclo againsl Uie otlier. Any unsatisfied claim of either party herclo againsl Uieolher underthe lerms 
of tltis Lease during the ittitial Tenn or any renewal tenn shall suntive and be deemed to be a sintilar default or claim under any 
subsequent renewal tenn. 

ARTICLE XX 
Representations and Warranties 

Section 20,01. REPRESENTATIONS AND WARRANTUiS OF LANDLORD. 'I'he following representmions and 
warranties are hereby nuide by Landlord; 

A. POWER AND AUTHORITY. Landlord is a bod)- politic created and formed by the Cily of Kansas Ci^', Missouri 
by virtue ofthe power granled to SJiid Cit)' by Uie lawsof the State of Missouri and lias the full authority and 
power to enter into this Lease and to execute and deliver this Lease and to perform and obsen-e all ofthe tenns, 
conditions and provisions of tltis Lease to be so observed and perfonned by il and its said execution and deliver)' 
of tltis Lease has been duly autliorized by all necessary aciion required of it; and 

B. NO CONFLICTS. Nothing hercin agreed to by Landlord will conflict wiUi or result in a breach ofthe terms and 
provisions or am- existing law, mle, regulation, contract agreement, order of any court or govemmenlal body; 
and 

C. NO CQNmiACf DEFAULTS. Landlord is not in default under any contract or agreeineni to witich it is a party 
and witich maierially and adversely affects its ability to enlcr into and perform iis obligations liereunder, and 

D. NO LITIGATION. There are no claims, suits or other proceedings Uueatened or pending againsl Landlord which 
would materially and adversely affect its ability to enter inio and perfonn ris obligations hereunder. 

Section 20.02. REPRESENTATIONS AND WARRANTIES OF TENANT. The following reprcsemations and wanantics 
are hcrcby made by Tenant: 

A. POW^R AND AUTHORITY, Tenmi is a corporation duly organized and validly exisling and in good slanding 
underthe lawsof the Staleof Delaware and is qualified lodo business in the State of Missouri and has tlie full 
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authority and power to enter into this Lease and to execute and deliver Ihis Lease and to perform and observe all 
Ihc tenns, condriions and provisions hereof to be so obsen-ed and perfonned by il and its execution and delivery 
ofthis Lease has been duly aulhorized by all necessar)- corporate action on its part. (A cop)' of die Resolution of 
its Board ofDircctors so authorizing the same is attached hereto identified as Exltibit C); and 

B. NO CONFLICTS. Notlting herein agreed lo by Tenanl will confiict widi or result in a breach of die tenns ;uid 
provisions ofam-existing law, mle, regulation, contract agreement, orderof any court or governmental body; 
and 

C. FfNANCIAL CONDfTION. Tenanl is solvent and is nol a party to any assignment for the benefit of iis creditors 
or any bankmptcy proceedings, and llie Irarisacliori contemplated herein sliall nol cause it to beconie insolvem or 
not be able to pay its debts as die same become due; and 

D. NO CONTRACT DEFAULTS. Tenant is not in default under the terms ofany contracl or agreement to which il is 
a part)- and wliich materially and adversely affects its abitily to perform iis obligations hereunder, mid 

E. NO LITIGATION. There are no clauns, suits or other proceedings threalened or pending against Tenant witich 
materially and ad\'crsely affect its abihiy to perfomi its obligalions hereunder. 

ARTICLE XXI 
Invalidiiy of Particular Provisions 

Ifany tenn or provision of this Lease or die application thereof to any person or entity or circumstance shall, to any extent, 
be invalid or unenforceable, the remainder of Utis Lease, or die application ofsuch tenn or provision to persons, entities or 
circumstances oiher than Uiose as to which il is held invalid or uricnforccabic, siiall noi be affected Ihcrcby, and each tenn and 
provision of Utis Lease shall be valid and enforcenble lo the fullest extent pennitted by law. 

ARTICLE XXII 
Notices 

Any and all notices, demands, rcqucsts, submissions, approvals, consents, disapprovals, objections, offers or other 
commuitications or documents required to be gK'en, delivered or sened or w-hich may be giveri, delivered or sen'cd under or by the 
tenns and provisions of this Lease or pursumit lo law or otiienvise, sliall be in writing and sliall be deemed to luive been duly given, 
delivered or sen-cd; (i) if aud when personally delivered or sent 
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by verifiable facsintile, on the dale so delivered or sent, or (ii) tlirec (3) days after being mailed by registered or certified mad, postage 
prepaid, or (iii) one (l)day afler the giving of same to anoventighl courier deliver)'sen'ice if sent by a recognized ovemighl courier 
deliveiy sen-ice, costs prepaid, addressed if to llie Tcremt at: 

Hilton Hotels Corporation 
3930 Howard Hughes Parkway, Fifth Floor 

Las Vegas, NV 89109 
Attention; President 

Phone; (702) 699-5000 
Fax: (702)699-5179 

With copies to: 

Hilton Hotels Corporation 
9936 Civic Center Drive •• 

Beverly Hills, California 90209-5567 
Attention:.General Counsel 

Phone: (310) 278-4321 
Fax:(310)205-4613 

and 

Jerome D, Riffel 
Lathrop & Norquisi 

2345 Grand Avenue, Suite 2500 
Kansas City, Missouri 64108 

Phone:(816)842-0820 
Fax; (816) 421-0500 

or to such other addrcss as Tenant may from time to time designate by written notice lo Landlord, or if to Landlord at: 

Port Authorit)' of Kansas Cit)', Missouri 
10 Petticoat Lane, Suite 2.50 

Kansas City, Missouri 64106 
Attention: Executive Direcior 

Phone; (816) 221-0636 
Fax: (816) 221-0189 

WiUi a copy to; 

PltillipA. Kusnclzky 
McDowell. Rice & Sntitli. a Professional Corporation 

120 West 12th Street 
Suite 1300 

Kansas Citv. Missouri 64105 
Phone; (816) 221-5400 
Fax; (816) 474-7304 

or to such other address as Landlord may from time to time designate by written notice to Temmt. 
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ARTICLE XXIII 
Rent Abatement/Claim for Daniages 

Except as in Utis Lease olhenvise expressly prohibited Tenant shall liave such righls as are provided by Missouri law for 
abatement, diminution or reduction of Rcnl or cliarges or oUier claim for damages based on any material inconvcitience, discomfort, 
inlermprion of business, loss or damage to improvemenls to the Demised Premises or personal property Uiereon, or olhenvise 

ARTICLE XXIV 
Estoppel Certificates 

Section 24.01. TENANT'S CERTIFICATE, Tcnjint shall, widiout chu-ge, al aii)- time and from time lo tunc, within ten days 
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after request by Landlord, certify by written instiument duly executed, acknowledged and delivered to Umdlord or any other person, 
finn, entit)- or corporation specified by Landlord: 

(a) that litis Lease is unmodified and in ftill force and effect, or, if there have been any modifications, that the . 
same is in full force and effect as modified and slating the modifications; 

(b) whether or nol Uiere are then existing any set-offs or defenses against the enforcement of am' oflhe 
agreeincnts. tenns. covenants or conditions hereof and any modifications hereof upon liie part ofTenanl to be perfonned or 
complied wiUi, and, if so, specifying the same; 

(c) die dales, ifany, to witich the Minimum Nel Rent Percentage Rent and Additional Rent and odier cliarges 
hereunder have been paid in advmice; and 

(d) the date of expiration ofthe tlien currcnt lenn; 

(e) the Rent Uien payable under this Lease: and 

(0 such odicr matters as Landlord shall reasoitibly request. 

Section 24.02. LANDLORD'S CERTIFICATE. Landlord sliali, w-idioul charge, at any time and from time to time, wiUtin 
ten days after request by Tenant certify by written instrument duly executed, acknowledged and delivered to Tenam, to die effect Uiat 
this Lease is umnodifi«i and in full force and effecl (of if iherc shjUl have been modifications, thai the same is in full force and effect 
as modified and slating Uie modifications) and Ihe dates lo witich the Rent has been paid, die date ofe.xpiration oflhe current tenn, Uie 
Rent then pavable under this Lease, and stating whedierornot to the best knowledge of die officer executing such certificate on 
behalf of Landlord, Tenant is in default in perfonnance ofany covenant, agreement orcondition contained iri 
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Utis Lease and, if so, specifS-ing each such default of witich the pereon executing sueh certificate may have actual knowledge and such 
odicr matters as Tenanl sliall reasonably request 

ARTICLE XXV 
Miscellaneous 

Section 25.01. GOVERNING LAW/VENUE. Tltis Lease sliall be govemcd by and constmed inaccordance wiUi the internal 
lawsof the State of Missouri. Venue of any action brought pursuant to this Lease or any Exltibil hereto or arising on, out of, under or 
by reason of or in any w-ay relating lo Utis Lease orthe landlord/tenant relationship, created hereunder or the obligations arising out of, 
under, or by reason of Uie Developmem Agreemeni or resuhing from miy other transaction hereunder or thereunder or conceming ihc 
vaiidit)-, interpreuition or enforcement liereof or IhereofshjUl only be broughl in (or, if filed in a differeni venue, shall be transferred 
to) a State or Federal Court of appropriate jurisdiction localed inor living jurisdiction oyer Jackson Couniy, Missouri. Tenanl w-aives 
any objection lo Uiejurisdiclionof orvenue in any sucIicourt,conseiils,to iransfer of venue to such court and lo Uie senice of process 
issued by such court and agrees tliai each may be scn'cd by any method of̂  process described in ihe Missouri or Federal Rules of Civil 
Procedure, Tenant waives any right to claim tliat any suchcoiui isan inconveitient fomm orany sunilar defense. 

Seciion 25,02. CONFLICT AMONG PROVISIONS. In the evenl ofa conflict between ormnong die temis, covenants, 
conditions or provisions of Utis Lease and the Development Agreement or any E.xlubit to either of the same, if such conflict relates lo 
perfonnance or paymeni prior to the Conunencemeni Date (excepi as lo payment of Interim Rent), the provisions of Uic Development 
Agreement sliall prevail, bul ff such conflict rclales to performance or payment after Uie Conmiencemenl Date;(excepl as to initial 
conslmction of improvements), the provisions of ihis I.^ase shall prevail. Noiwiihsianding any suilement inthe Development 
Agrecmem. die Proposal, Uie Exiubils to the Developmeni Agreemeni or ihe Lease; Tenant's lotal obligations liability wiUi respeci to 
tlie payment of Minimum Rent and Uie Riverfront Park Grant shall be a total of Thirt)- Miliion Dollars ($30,000,000.00) during the 
initial ten (10) year lenn hereof and includes ali grants of monies and Mininimn Rent for w-ltich Tenant is hable lo Landlond orany 
other party and which payments include all liabdity of Tcmmi for die construction of or payment forinfrastmcttirc and improvements 
excluding the Site Improvemenls as now- defined in the bevelopment Agreement and wluch are fully staled mid limited to those Site 
Improvements Usted in Exhibris C mid D to tlie Development Agreement 

Seciion 25.03. INTEREST RATE. All sums due hereunder as Rent or othenvise and wheUier due from Tenanl to Landlord, 
or vice-versa sliall bear interest from the date due until paid at a rateequtd to 400 basis points (4%) over the rate ofone year United 
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Stales Treasui)' obligalions existing on die first day ofthe monlh during which such sums become due, adjusted upward lo reflect any 
increase in such rate during the time miy such sum rciuains unpaid (the "Interesi Rate"). 

SecUon 25.04. SPECIAL REPORTS. Tenant agrees to provide to Landlord, or lo such parties as Landlord sliall as required in 
connection widi and under die temisof the Bond Issuance described in Section 2.14 of this Lease direct, such infomiation as is 
necessar)' to allow Lmidionilo satisfy the requirements of Rule 15c2-12, as amended, of tlte Securities and E.xcliange Cotnmission. 

ARTICLE XXVI 
Consent of L;mdlord and Tenmil 

Section 26.01. STANDARD. Where any provisionpf Utis Lease requires tlie consent or approviil of Ltmdlord or Tenant each 
agrecslhai such consent or approval wiii not be unnsasonabiy wiUilield unless olhenvise specifically pro\ided for hercin. 

Seciion 26.02. OTHER ACTS. Each part)' agrees lo perfonn any fiirther acis mid deliver any addilional documents that may 
be reasonably requested by the other and arc necessan' to cany out the provisions ofthis Lease. 

ARTICLE XXVII 
Payments Under Protest 

in case ofan)' dispute between Landlord and Tenant with respeci to the amount of money payable by Tenanl to Landlord 
under Uic provisions ofthis Lease, Tenant sliaU be privileged to make paymem under protest and. in such event, shall be privileged lo 
assert and prosecute a claim or claims for the recovei)- of die sum, or miy part Ihereof, Uiat sliall liave been so paid by Temmt under 
protest. 

ARTICLE XXVIII 
No Oral Modification 

All prior undeislandings and agreements belween die parties are merged with diis Lease witich together wilh,Ihc Developmem 
Agreement and E.xltibiis to the same, fully and completely set forth the understanding of Ihe parties hereto; and litis Lease may not be 
clianged or tenninated orally or in any manner other Uian by an agreement in w-riiing and signed by die part)- against whom 
enforcemenl of the cliange or tenninalion is sought 

ARTICLE XXIX 
Covenants to Bind and Benefit Respective Parties 

Tlic covenants and agreements herein contained shall bind and inure lo the bcnefil of Landlord, its successors and assigns, and 
Tenant and its permitted successors mid assigns. 
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ARTICLE XXX 
Captions, Table of Contents and Exhibils 

Section 30.01. CAPTIONS. Tiie captions, tides and.licadin^ofilus Lease arc for com'cnience and rcferencc only and in no 
way define, limit or describe the scope or inieni of this Lease or any pjirt iliereof or in any w-ay affecl this Lease 

Section 30.02. TABLE OF CONTENTS. Tlie lablc of contents preceding diis Lease but under die same cover is for the 
purpose of convemence and reference ordy and is nol to be deemed or constmed in miy way as part ofthis Lease, nor as supplemental 
Uiereio or mnendaton- tlicreoL 

herein. 
SecUon 30.03. EXHIBITS. Each of the Exitibits hereto arc by this reference made a part hereof as though fully set out 

IN WITNESS WHEREOF. Landlord and Ten;mi Iiave caused litis Lease to be executed by Uieir duly authorized officers 
and Iheir respective corporale seals to be hereunto itifi.xed. 

LANDLORD; THE PORT AUTHQRIPi' QF KANSAS CITY. MISSOURI 

TENANT: 

By: /s/Elbert Anderson 
Name: Elbert Anderson 
TiUe; Ch;tinnan 

HILTON HOTELS CORPORATION, a Delaware Corporation 

By: /S/F.M. O'Brien • 
Name; RM. O'Brien 
Title; Executive Vice President 
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ACKNOWLEDGMENTS 

STATE OF MISSOURI 

COUN'fY OF JACKSON 

) 
) SS 
) 

On dtis 21 day of August, 1995, before tne appeared Elbert Anderson, to me personally known, w-lio being by me duly 
swom, did say Uiat he is Uie Chainnmi of Tlic Port Autiiorily of Kansas City, Missouri, a public Corporation, and said Elbert Anderson 
acknowledged execution of the foregoing insuiimcni to be the free act and deed of said port Authority. 

IN WITNESS WHEREOF. I liave hereunto subscribed my name and affi.xed my official seal die day and year last above 
written. 

My Conuitission Expires; 

4/28/96 

STATE OF N-EVADA 

COUNTY OF CLARK 

Isl Sanih L Bradley 
Notary Public 

SARAH L BRADLEY 
NOTARY PUBLIC STATE OF MISSOURI 

PLATTE COUNTY 
MY COMMISSION EXP. APR. 28,1996 

) SS 
) 

On this \C}̂  day of August, 1995. before me appeared P.M. O'Brien, to me personally knowa who being by me duly swom, 
did say that he/she is the Executive Vice President of Hilton Hoiels Corporation, a Delaware Corporalion, and said F.M. O'Brien 
acknowledged execution ofthe foregoing instmmenl lobe Uie free act and deed of said corporation. 

IN WITNESS WHEREOF, I have hereunto subscribed my luiine affi.xcd my official seal the day and year lasl above w-riitcn. 

My Conuitission E.xpires; 

6/7/97 

/s/Tlieres;iA. Hoff 
Nolan- Public 

NOTARY PUBLIC 
STATE OF NEVADA 

Cbunt\' of Claii: 
THERESA A. HOFF 

My Appointineni Expires June 7, 1997 
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Exhibit 10.45 

FIRST AMENDMENT 
TO 

AxMEI^ED AND RESTATED LEASE AGREEMENT 

THIS FUIST AMENDMENT ("First Amendment") lo Amended and Restated Lease Agreement is made and eniered imo by 
and benveen Tlie Port Authoriiy of Kansas Cit)-, Missouri (the "Landlord") and Hilton Hotels Corporation, a Delaware Corporalion 
(the "Tenant") as of the 3 Ist day of Oclober, 1995. 

RECITALS 

The following recitals are a material part of Uus First Amendmeni; 

a. Onoral>outthe21sl d;iy of August 1995, Landlord andTenant entered into that certain Amended and Restated 
Lease Agreeineni (the "Lease"), a copy of die recorded memorandum ofwhich is attached hereto and by this reference made a part 
hereof, as though fully sel out lierein. 

b. Tlie parties hereto liavc detennined that the Lease should be amended in part. 

NOW, THEREFORE, for and in consideration of die sum of Ten and No/100 Dollars ($10,00), to each of diem paid by the 
oiher, and odicr good and valuable consideration; the receipt, adequacy and sufficiency of w-ltich is hereby acknowledged by each of 
Uiem," llie parties hereto do hereby covenant and'agrec as follows: 

1. In Section 1.02.(b), the iiutialword and number, "Twelve (12)'' shall be stricken mid in lieu thereof arc hereby 

substituted, "Ten (10)". 

2. In Section 2.11, ifflcrllic ittitial word, "Rent" the words, "and grarit paymenis", are hereby added. 

3. In Seciion 2.14, al the end of the existing text Uiereof, a new sentence stating. "Landlord furtlier acknowledges 
and understands tli;U TcnaiU's debl to Landlord liercunder is unsecured.", is iKreby added. 

4. In Section 4.01, die word, "Tcmmt" in the fourtli line diercof, shail be stricken and in tieu thercof, the word, 
"Landlord" is hereby substituted. 

5. In Seciion 16.03, begituting in the tenih line of Ihc indented paragrapii thercof, Ihe words, "on the eariiest 
rcdempiion date to occur after tennination of ihis Lease" sh;ill be stricken and in lieu thercof, the following is 
hereby substituted, "provided further, such minimum Landlord's share slmll not exceed an mnount of monies 
sufilcient to establisii an escrow of United Slales Treasury obligations, w-hich on die dale of deposit tliereof into 
the escrow. 
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would produce, with interest eantings thereon, an amount sufficient to pay, as the same beconie due, the total 
principal and interest tiiereafler payable on the then outsianding Bonds." 

6. In Section 16,04, inthe Utird line Uiereof, after ihe words, "such event" the words, "all payment of rent, Riverfront 
Park Grant and addilional rent shall continue in the same mnoiirit iis before die taking, and" are hereby added, 

7. E.xcept as clianged, modified oramended hereinabove, all provisions, terms and conditions of die Lease shjill 
remain unchanged modified or mnended and in full force tmd effect 

IN WITNESS WHEREOF, Landlord and Tenant liave caused litis First Amendment to be e.xecuted by tiicir duly autliorized 
officers and iheir respective corporale seals lo be hcrcunlo affixed. 

LANDLORD; THE PORT AUTHORITY OF KANSAS CITY. MISSOURI 

By; Is! Elbert Andeiwn 
Name: Elbert Anderson 
Tide: Chairman 

TENANT: HILTON HOTELS CORPORATION, a Delaware Corporation 

By; /s/F.Michael O'Brien 
Nmne: F.MicliaelO'Bricn 
Titie: Executive Vice Presideni 
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ACKNOWLEDGMENTS 

STATE OF MISSOURI ) 
) SS 

COUNTY OF JACKSON ) 

On dtis 30 day of November, 1995, before me appe:ucd Elbert Anderson, lo ine personally known, who being by ine duly 
swom, did say dial he is die Chainnanof The Port Authoriiy of Kansas City, Missouri, a public Corporation, mid said Elbert Anderson 
acknowledged execution oflhe foregoing instmmenl to be die free act and deed of said Port AuUiority. 

IN WITNESS ^\'HEREOF, I liave lierctimo subscribed my name and affixed my official seal die day and year last abo\e 
written, 

/s/Jacqueline M Bullard 
Notai>' Public 

My Commission E.xpires: 

JACQUELINE M BULLARD 
NOTARY PUBLIC STATE OF MISSOURI 

June 22 1998 CASS COUNTY 
MY COMMISSION EXP. JUNE 22,1998 

STATE OF NEVADA ) 
) SS 

COUNTY OF CLARK ) 

On this 20 day of November, 1995. before me appe;ued F.Micluie! Q'Brieit to me personally know-n, who being by me 
duly swom, did say tliat he/she is the Executive Vice President of- Hilion Hotels Corporatiori, a Delaware Corporation, and said 
E.Mieliael O'Brien acknowledged e.xecution of die foregoing instî iment to be the free acl mid deed of sitid coiporation. 

IN WITNESS WI-IEREOF. I Iiave hercumo subscribed my name and affi-xed niy officiid seal die day and year last above 
written. 

/s/DamcUe I. Love-Melz 
Nolar)' Public 

My Commission E.xpires: 

May 25, 1999 

Nolan' Public-State of Nevada 
COUNTY OF CLARK 

DANIELLE I, LOVE-METZ 
Mv Commission E.xpircs 

May 25. 1999 
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Exhibit 10.46 

SECOND AMENDMENT TO AMENDED AND RESTATED LEASE AGREEMENT 

Tltis Second Amendment ("Second Amendment") to Amended and Restated Lease Agreement is made and enicred into by 
and between The Port Authority of Kansas Cit)-, Missouri (the "Landlord") and Hilton Hotels Corporalion, a Delaware corporation 
(die "Tenant"), as of die 10 day of June, 1996. 

RECITALS; 

A. Landlord and Tenant arc parties to dial certain Amended and Restated Lease Agreement dated as of August 21, 
1995. as amended by dial First Amendmeni lo Amended and Reslated Lease Agreemeni dated as of October 31, 1.995 (collectively, 
the "Lease"), a copy ofthe recorded memorandmn ofwhich is attached hereto and by this reference made a part hereof, as tliough 
fully set out herein. 

B. In order to comply widi certain rcgulatoiy requireinents relating to Uielicensing of Uie gmning faciliiies to be 
operated by Tenant as provided in the Lease, the parties mutually desire lo amend die ixjise in part. 

NOW, THEREFORE, for and in consideralion of die sum of Ten Dollars (S 10.00) and other good and valuable 
consideralion, the receipt adequacy and sufficiency of witich are liereby acknowledged, die parties hereby covenant and agree as 
follows: 

1. Modifications to Lease. The Lease is liereby amended mid modified to provide dial (i) the "Rivertioal Gmning 
Facilil)-", as such temi is defined in the Lease, together with its contents and including trade fixmres and personidly and (ii) the'Site 
Improvemenls, as such tenn is defined in tlie Lease, shall, milil tennination of the Lease,'be Uie absolute property of Tenmu. Williout 
lintiling the gcneralit)' ofthe forcgoing, Uie Lease is hereby specifically amended and modified as follows: 

(a) The first paragraph of Section LOl of the Lctise is hereby mnended and modified in iisentirei)' as 
follows: 

Section 1.01. DEMISE. Landlonl liereby subleases to Tenani and Tenanl hereby leases from Landlord, 
the real propert)- described in E.xlubit B attached hereto (die "Demised Premises"), specifically 
excluding, liowever. ali buildings and improveiiiems to be constmcted in accordance with die 
Development Agreement ("Site Improvements"), and the Rivertioat Canting Facility, which sliali be 
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die absolute proper!)' of the Temtiit unlil temtinalion of tltis Agreement, and specifically including tlie 
following easements mid appurtenances; 

(b) The first sentence of Section 4.01 is amended and modified in its entirel)- as follows: 

Tlic Rivertioal Gmiting Facility, together wiUi' iis conienis and including Irade fixtures and personalty 
sliall. until UK termination of this Agreement be die absoluleproperty ofTenanl. 

(c) Section 9.02 ofthe Lease is hereby amended mid modified in its entirely as follows: 

Section 9.02. TITLE TO TENANT'S PERSONALTY AND FIXTURES. TiUe lo Tenant's Personalty 
and Fixtures, including, without liiitiiation, tlie Riverboai Ganung Facdily, shall until die lerrnination 
of Utis Lease be dial of Tenant. 

(d) Seciion 9,01 is amended and modified lo add Ihe following sentence al die end of such section; 

Title lo the Sile ImprovemeniS; any equipmenl and/or appurtenances ihereio and all chmiges, additions 
and alterations therein and all renewals arxl replacements thercof, when made, erected, constmcted, 
uislalled or placed upon the Dentised Preinises or the Easements by Tenant shall, until the lemtinaUon 
of this Lease, be that of the Tenanl. 

2. No Otiier Modifications. Except as exprcssly set fortli herein, or as necessar.- to incorporation Uie modifiaitions 
hercin, all oflhe tenns, conditions, covenants and provisions ofthis Lease shall remain unmodified and in full force and effect in 
accordtmce w-ilh Uieir original tenns. 

3. General. Tltis Agreement sliall be binding upon and inure lo die benefit ofthe parties liereto aixl Uieir respective 
successors and assigns. 
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IN WITNESS WHEREOF. Landlord and Tenanl Iwve caused tltis Second Amendment to be executed by their duly 
authorized officers as ofthe dav and year first above wrilten. 

LANDLORD: 

THE PORT AUTHORITY QF KANSAS CITY, MISSOURI 

By: Isl Elbert Anderson 
Name: Elbert Anderson 
TiUe: Chairriian 

TENANT: 

HILTON HOTELS CORPORATION, a Delaware coiporation 

By:' /s/Gerald W. Ricker 
Name: Gerald W. Ricker 
Title; Vice President - Development 
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STATE OF MISSOURI 

COUNTT OF JACKSON 
)ss, 

) 

On this 10 day of June, 1996, before me appeared Elbert Anderson, to me pcrsoiiiilly known, who being by me duly swom 
did say-tliat he is the Chaimian of The Port Aulhoril)-of Kansas Cily, Missouri, a public corporation, and said Elbert Anderson 
acknowledged execution of the foregoing instmmenl lo be the frce acl and deed of said Port Authorit)-. 

IN WITNESS WHEREOF. I ha\'e liercunto subscribed my name and affixed m>- official seal Uie dav and vear last abo\-e 
wriilcii; 

/s/ Jacqueluie M Bullard 

Notary Public 

My Commission Expires; 

June 22 1998 

JACQUELINE M BULLARD 
NOTARY PUBUC STATE OF MISSOURI 

CASS COUNTY 
MY COMMISSION EXT. JUNE 22, 1998 
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STATE OF MISSOURI ) 
)ss. 

COUNTY OF JACKSON ) 

On Ihis 7tli day of June, 1996. before me appeared Gerald W. Ricker, to me personally known, wiio being by me duly 
swom did s;iy tlial lie/she is the Vice Pres. - Develop, of Hilton Hotels Corporation, a Delaware corporation, and said Gerald W. 
Ricker acknowledged e.xecution of the foregoing instmment to be the free act and deed of said corporatioa 

IN WITNESS WHEREOF, I have hereunto subscribed my name and affi.xed my official sell the d;iy and year last above 
written. 

/s/ [ILLEGIBLE] 
Notary Public 

My Conuitission Expires: 

03/11/99 
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QuickLinks — Click here lo rapidly navigate througli dtis documenl 

SIGMFIC-VNTSUBSIDIARIES OFfSLE OFCAPRI CASINOS, L\'C. 

WHOl.I.V-OW.VED .SUBSII)IAR1E.S 

£ihibit21.1 

.STATE OF INCORPORATION 
Black Hawk Holdings, L L C 
Capri Air. Inc. 
Capri Insurance Corporalion 
Casino America of Colorado. Inc, 
CCSC Blackhawk, Inc. 
Grand Palais Riverboat Inc. 
IC Holdings Colorado. Inc. 
lOC-Boonvilie. Inc. 
IOC-Da venpon. Inc. 
IOC-Kansas City. Inc. 
IOC-Lula. Inc. 
!Oe-Naichez 
IOC Black Hawk Couniv. Inc. 
IOC Holdings, L.L.C. 
IOC Pltlsbiirgh, Inc. 
IOCScr\iccs,LX.C. 
Isle ofCapri Beilendorf, LC, 
Isle OfCapri Black Hawk. L.L.C. 
Isle nt'Capri Marquette. Inc. 
PPI. Inc 
Riverboai Corporation ofMississippi 
St. Charles Ganiing Company, Inc, 
The Isle Casinos Limited 
IOC Canilhers^'illc. L.L.C. 
IOC Blackhawk Distribution Company, L.L.C. 
Isle ut'Capri Bahamas Moldinas. Inc. 

I'vVRTlALLV-O'W.VED SUBSinlARIES 
Blue Chip Casinos, Lid. 

Colorado 
Mis.'iissippi 
Hawaii 
Colorado 
Colorado 
Louisiana 
Colorado 
Nevada 
iowa 
Missouri 
MississipfM 
Mississippi 
lowa 
Ixmisiana 
Pennsylvania 
Delaware 
lowa 
Colorado 
lowa 
Florida 
Mississippi 
Louisiana 
Uniled Kingdom 
Missouri 
Colorado 
Mississippi 

United Kingdom 
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Exhibit 23.1 

Coasenl of Indcpendcnl Rct;isler«I r*ublic AccountinR Firm 

Wc consenl to ihe incoiporalion by reference in the Ke^siraiion Slatemenls on Form S-8 (File Nos, 33-61752. 33-80918. 33-86940, 33-93088, 333-5077'J. 
333-50776. 333-77233.333-!II498..\ivi23233. 333-12323^ and 3-̂ 3-15.1337X on Form S-4 (PilcNo, 3.1:1-115419), and on Form S-3 (File No, 333-11581^ 
Isle ofCapri (Casinos, IIK, ofour reports dated June 22, 2009, with respeci lo ihc consolidated llnancial slatemenls ahd schedule of Isle ofCapri Casinos, Inc.. 
and Ihe efl'eclivencss of internal control over financial rcportina, of Isle ofCapri Ca<;inos. Inc. included in ihis Annual Report (Form IO-K) forthe fiscalyear 
ended April 26, 2009. 

/s'Emst & Young LLP 
St. Louis. Missouri 
June 22.2009 
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I^xliibit31.1 

<; K RTI Fi CATION OF CHIEF E.\ECUTIVE OFFICER PURSUA.NT TO RULE I3A-I4(A) U.NDER THE SECURITIES E.X'CHANC.E ACT OF 1934 

I, James B. Perrj-, Chief Execuiive Otticer of lsle ofCapri Canno."!. Inc.. certify that: 

/. 
I have reviewed this annual report on l-omi 10-K of Isle ofCapri Casinos. Inc.; 

2 
Based on my knowledge, tliis report does not contain any untrue slalcmcnl ofa material fad or omil lo stale a material fact necessary to make Ihe 
slatemenls made, in lighl oflhe circumslanees under which such slalernenls were made, not misleading with respect to ihc period covered by this 
report: 

i-
Ba.scd on my knowledge, the financial slalements, and oihcr financial informalion included in tliis report, fairly present in all material respects ihe 
financial condition, re.sulLs ofoperalions and cash Ilowsof Uie regislrani asof, and tor. Ihe periods presenled in this report; 

•f. 

Hic registrani's other ccitifying ofllccr and I arc responsible for establtshiiig and maintaining disclosurc controls and procedures (as defined in 
Exchange Act Rules I3a-I5(e)and 15d-15(e)) and internal control over llnancial rijporting (as defined in Exchange Act Rules 13a-15(f) and 
15d-i 5(1 )̂ for the registrant and have: 

«') 

(b) 

l.c) 

(dJ 

Designed such disclosure controls and pnjcedurci, or cau.scd such disclosure controls and procedures to be designed under our supemsion. 
to ensure that maierial iniormation relating to the regislrani, including its conf̂ olidalcd subsidiaries, is made known to us by others within 
ihosc eniilies, particulariy during the period in which this report is being prepared: 

Designed such intemal control over tinancial reporting; or caused such internal control over financial reporting to be designed under our 
supervision. Io provide reasonable assurance regarding the reliability of financial reporting and the preparation of fmancial staiemenis Ibr 
external purposes in accordance with generally accepted accounting principles: 

Evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this reporl our conclu.sions about Ihe 
elVectiveness ofthe disclosurc controls and procedures, asof Ihe end of the period covered b^-ihis report bawd on such evaluation; and 

Disclosed in ihis reporl any cliange in the registrant's internal control over.financial reporting Ihal occurred during Ihe registrant's first fiscal 
quaner that has materially ofiecied, of is reasonably likely lo materially alTecL ihe registrant's internal control over finnncial reporting: and 

The registrani's other certitying otiiccr and I have disclosed, based on oirrmosl recent evaluation of iniemal control over financial reporiing. to the 
regisiranl's auditors and the audit committee ot registrant's board of direclors (or persttns perlbrming the equivalent limctions): 

("} 
All sigmficant deficiencies and material weaknesses in the design or operation of intemal conlrol over llnancial reporting which are 
reasonably likely lo adversely affeci the registrant's abilil\- lo record, process, summarize and report llnancial informalion: and 

(b) 
Any Iraud, whether or nol material. Ihat involves maiiagemenl or oilier employees who have a significani role in Ihe registrant's intemal 
conlrol over financial reporting. 

Date: 
June 24, 
2009 

/s/ JAMES B. 
PERRY 

James B. 
I'errv 
Chief 
E.xecufive 
Officer 
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Exliibit31.2 

CKR-riFICAlION OF CIiIEFFINANCL\LOFriCERPURSlJAiXTTORIJLin3A-14(.A) UNDER THE SECURITIES E.\CHANCE ACT OF 1934 

I, DaleR. Black. Chief Financial Otiiccr of Lsle ofCapri Casinos. Inc. certity that: 

/. 
I have reviewed this annual reporl on Fomi 10-K of Idc of Capri Casinos, Inc.; 

7 

Based on my biowledge. lliis report does nol conlain any unlme slatement ofa material fact or omit to state a material fact necessaiy to make the 
slatemenls made, in light of the circumstances underwhich such slalements were made, not misleading with respeci to ihe period covered b>'this 
report; 

i. 
Based on my knowledge, the financial statements, and olher financial informalion included in this repon, lairly present in all maierial respects Ihe 
financial condition, results of opcnitions and cash flows oflhe regislrani asof, and for, the periods presented in this report; 

•t. 
'ITic rcgi.strani's other certifying ofliccr and I are responsible for establishing and mainlaining di.sc|o.surc controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and, 15d-15(e)) and inlemul control over finnncial reporting (as defined in Exchange Acl Rules 13u-15(1) and 
15d-l 5(f)> for the registrant and have: 

(a) 

(h) 

(c) 

(d) 

Designed such disclosure controls and procedures, or caused such di-sclosiirc controls and procedures to be designed under our supervision.' 
to ensure that maierial intormalion relating lo Ihe regislrani, including its con-solidatcd subsidiaries, is made known to us by oihcrs wiihin 
those eniilies, particulariy during the period in which ihis rejwrt is being prepared; 

Designed such intemal conlrol over financial reponing, or caused such intemal conlrol over financial reporting to be designed under our 
supervision, to provide rca.sonablea.ssurancc regarding,Ihe reliabiliiy of financial rcporting and the preparation of linancial .'Statements lor 
external purposes in accordance wilh gcneraily accepied accounting principles: 

Evaluated the efl'ectivenessof tlie regisiranl's disclosure conirols and procedures and presented in this report our eonclusioiis about llie 
etleclivencss ofthe disclosure controls and pnx:edure,s, asof the end ofthe period covered by ihis report based on such evaluation; and 

Disclosed in ihis import any change in the registrant's internal eontrui overfinancial reporting ihat occurred during the registrant's first fiscal 
quarter that has materially aflecled. or is reasonably likely lo maleriolly affect, the registrani's internal conlrol over financial reponing; and 

I'he rcgislrant's other certifying ollicerand I have disclosed, tased on our most recent evaluation of internal control overfinancial reporting, to Ihe 
registrant's auditors and the audil commiliee of registrant's board of direclors (or persons perlbrming the equivalent tunchons); 

All signiticanl delicicnciesand maierial weaknesses in the design or operaiion of intemal control over financial rcporting which arc 
rcasonably likely to adversely alTecl the registrant's ability to record. proces.s, summarize and rcport financial information; and 

Any traud. whciheror not material, thai involves management or other employees who have a significani role in the registrant's intemal 
conUol overfinancial refwrting. 

Date; 
June 24. 
2009 

Is/ DALE R. 
BLACK 

DaleR. 
Black 
Chief 
Financial 
Officer 

Source: ISLE OF CAPRI CASINOS INC, lO-K, June25, 2009 Po-AT=rK:ay Wcrnirossa: ••Corumsfii Hr:;:earch^ 
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E.'diibit32.1 

CERTIFICATION OF CHIEF E.VECUTIVE OFFICER PUR.SUANTiO SECTION 906 OFIHK SARB.-VNES-OX'LEV ACT OF 2002 (18 U.S.C. 
SECf ION 1350) 

In connection with the Annual Report of Isle of Capri Casinos, Inc, (Ihe "Company") on Fonn 10-K foflhe period ended April 26. 2009, as filed with the 
Securities and Exchange Commission on the dale hereof (the "Annual Report"), I, James B. Perry. Chief Executive Officer of the Company, certify, pursuant to 
ScctIon906ofthcSarbanes-OsJeyActof2(X)2(l8U,S.C, Section 1350). that: 

(I) 
Tlie Amiual Rejwrt fully complies wilh the requirements ol Section 13(a)of the Securities Exchange Act of 1934; and 

(V 
Tlie informalion contained in Ihc Annual Reporl lairly presents, in all maierial respects, the financial condition and results of operation ofthe 
Company, 

Dale; 
June 24, 
2009 

.'s/ JAMES B, 
PERRY 

Janics B. 
Perrv 
Chief 
Executive 
Ofticer 

Source: ISLE OF CAPRI CASINOS INC. 10-K, June 25, 2009 Fov--efe.1 Dy ^vlcrniranier̂ Cocumsni Hssearcĥ ** 
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Exhibit 32.2 

CERTIFICATION OF CHIEF F I N A N C L V L O F F I C E R PURSUANTTO SECTION 906 OFTHE SARBANHS.OXLEVACTOF2002 (18 U.S.C. 
SECTION 1350) 

In connection with the Annual Report of Isle ofCapri Casinos, Inc. (the "Company") on Form IO-K forthe period ended April 26. 2009 as filed with ihe 
Securities and Exchange Commission on ihc date hercof (the "Annual Report'^ I, Dale R. Black, Chief Financial Ofllccr ofthe Companv. ccrtifv, pursuanl lo 
Section 906 ofthe Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350), that: 

o 
The Annual Rcport fully complies withthe requirements of Section 13(a) ol the Securifies ExchangeAct of 1934; and 

0 , , , _ 
The informalion contained in the Annual Report fairiy prescnls, in alt material respects, the financial condifion and results of operation ofthe 
Company. 

Dale; 
June 24, 
2009 

/s' DALE R. 
BLACK 

Dale R. 
Black 
Chief 
Financial 
Officer 

Source; ISLE OF CAPRI CASINOS INC. 10-K, June 25, 2009 PcAert-d D'.'Mominos;ar^Daumeni Rfi.s^arch'̂ '' 
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